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Pursuant to S.C. Code § 58-27-1720 (2015) and S.C. Code of Regs. 103-823, Duke 

Energy Carolinas, LLC (the “Company”) hereby makes the following application for 

authorization from the Public Service Commission of South Carolina (“Commission”) to issue 

and sell a maximum of $4,000,000,000 aggregate principal amount of securities of the types 

listed herein, in the manner hereinafter described. In support of this Application, the Applicant 

shows the Commission the following: 

1. Description of the Company 

The Company is a limited liability company duly organized and existing under the laws 

of the State of North Carolina, domesticated under the laws of the State of South Carolina to 

conduct business within this state.  It is engaged in the business of generating, transmitting, 

distributing and selling electric power and energy, and is a public utility subject to the 

jurisdiction of this Commission and the North Carolina Utilities Commission.  It is a public 

utility under the Federal Power Act, and certain of its operations are subject to the jurisdiction of 

the Federal Energy Regulatory Commission.  The Company is a wholly owned subsidiary of 

Duke Energy Corporation, which is a holding company headquartered in Charlotte, North 

Carolina.  Duke Energy Corporation wholly owns six other regulated, public utility subsidiaries, 

Duke Energy Progress, LLC, Duke Energy Florida, LLC, Duke Energy Indiana, LLC, Duke 

Energy Ohio, Inc., Duke Energy Kentucky, Inc., and Piedmont Natural Gas Company, Inc.  In 

addition, Duke Energy owns various nonregulated energy businesses primarily located in the 

U.S.  
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2. Notices and Communications 

The name and address of the Companies’ attorneys who are authorized to receive notices 

and communications with respect to this application are: 

Heather S. Smith 
Deputy General Counsel 
Duke Energy Carolinas, LLC 
40 West Broad Street/DSC 
Greenville, SC 29601 
864.370.5045 
heather.smith@duke-energy.com  
 
and 
 
Frank R. Ellerbe, III 
Robinson Gray Stepp & Laffitte, LLC 
P.O. Box 11449 
Columbia, SC  29211 
809.227.1112 
fellerbe@robinsongray.com 
 

3. Outstanding Debt Obligations 

The Company’s existing outstanding long-term debt principally consists of First and 

Refunding Mortgage Bonds, Senior Debt, Tax Exempt Bond Obligations and Other Long-Term 

Debt.  A schedule of all such Bonds, Senior Debt, Tax Exempt Bond Obligations and Other 

Long-Term Debt outstanding as of March 31, 2018 is attached hereto as Exhibit A.  All of the 

outstanding First and Refunding Mortgage Bonds were issued under the terms of a First and 

Refunding Mortgage dated as of December 1, 1927, from the Company to The Bank of New 

York Mellon Trust Company, N.A., as trustee, as supplemented and amended by various 

Supplemental Indentures (hereafter sometimes referred to as the “Mortgage”), copies all of which 

have been filed with this Commission.  Substantially all of the Senior Debt consists of Senior 
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Notes issued under a Senior Indenture to The Bank of New York Mellon, dated as of September 

1, 1998 (the “Senior Indenture”). 

The Tax Exempt Bond Obligations resulted when the Company borrowed the proceeds of 

the sale of tax exempt pollution control or solid waste disposal revenue bonds issued by various 

governmental authorities pursuant to authorization granted by this Commission. 

The Other Long-Term Debt includes a financing arrangement utilizing commercial paper 

backed by the long-term credit facility described in Section 4(ii) below and certain borrowings 

under the Money Pool Agreement between Duke Energy Carolinas and certain affiliates of Duke 

Energy Corporation. 

4. Description of Proposed Securities 

Subject to the approval of this Commission and the North Carolina Utilities Commission, 

the Company proposes to issue, sell, incur or undertake from time to time a maximum of 

$4,000,000,000 aggregate principal amount of all or any combination of Proposed Debt 

Securities, Long-Term Bank Borrowings, Tax Exempt Bond Obligations, and Lease Financing 

Obligations. The Company also proposes to enter into Interest Rate Management Agreements.  

All of such financial transactions are further defined or described below (and are collectively 

referred to as, the “Proposed Securities”): 

(i) Long-Term Debt Securities (“Proposed Debt Securities”) 

The Proposed Debt Securities may be unsecured debt instruments or First and 

Refunding Mortgage Bonds. 

To the extent the Proposed Debt Securities are Senior Notes, they will be created 

and issued under the Senior Indenture as heretofore supplemented or as further 
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supplemented by a Supplemental Indenture to be executed in connection with their 

issuance. 

To the extent the Proposed Debt Securities are Subordinated Notes, they will be 

created and issued under the Company’s Subordinated Indenture to the Bank of New 

York Mellon, as Trustee, dated as of December 1, 1997, as heretofore supplemented or as 

further supplemented by a Supplemental Indenture to be executed in connection with 

their issuance. 

To the extent the Proposed Debt Securities are the Company’s First and 

Refunding Mortgage Bonds, they will be created and issued under the Mortgage, as 

heretofore supplemented and as to be further supplemented and amended by a 

Supplemental Indenture to be executed in connection with their issuance.  They will be 

subject to all of the provisions of the Mortgage, as supplemented, and by virtue of said 

Mortgage will constitute (together with the Company’s outstanding First and Refunding 

Mortgage Bonds) a first lien on substantially all of the Company’s fixed property and 

franchises. 

When any of the Proposed Debt Securities are issued for refunding or 

refinancings, the Company proposes to execute the proposed transactions so that, over 

time, there will be no material effect on the Company’s capitalization with respect to the 

source of funds. 

The Proposed Debt Securities may also consist of debt securities subject to 

remarketing prior to maturity.  Consistent with prior orders of the Commission, any 

remarketing of such securities or resetting of their interest rates prior to the scheduled 

maturity date would not be deemed to be a re-issuance of such securities by the Company, 

ELEC
TR

O
N
IC
ALLY

FILED
-2018

June
29

9:44
AM

-SC
PSC

-D
ocket#

2018-218-E
-Page

5
of99



 6 

so as to reduce the amount of securities otherwise permitted to be issued by the Company 

pursuant to the terms of the Commission’s order in this docket. 

(ii) Long-Term Bank Borrowing. 

The Company further seeks permission to make long-term borrowings under its 

Master Credit Facility (“Long-Term Bank Borrowings”).  On March 16, 2017, the 

Company, along with Duke Energy Corporation and certain of its other wholly-owned 

subsidiaries, Duke Energy Progress, LLC, Duke Energy Florida, LLC, Duke Energy 

Indiana, LLC, Duke Energy Ohio, Inc., Duke Energy Kentucky, Inc., and Piedmont 

Natural Gas Company, Inc. entered into a $8,000,000,000 Five-Year Credit Agreement 

with the lenders listed in the agreement, Wells Fargo Bank, National Association, as 

Administrative Agent, Bank of America, N.A., JPMorgan Chase Bank, N.A., and Mizuho 

Bank Ltd., as Co-Syndication Agents, and Bank of China, New York Branch, Barclays 

Bank PLC, Citibank, N.A., Credit Suisse AG, Cayman Islands Branch, The Bank of 

Tokyo-Mitsubishi UFJ, Ltd. and Royal Bank of Canada, as Co-Documentation Agents.  

The agreement amended and restated the Corporation’s previous $7.5 billion credit 

facility, which was due to expire in January, 2020.  On January 31, 2018, the agreement 

was extended for an additional one year period to March 16, 2023.  The credit agreement, 

among other things, supports Duke Energy Corporation’s commercial paper program.  

The facility contains borrowing sublimits for the borrowers, including the Company, as 

set forth in the agreement.  The Company may currently borrow up to $1,750,000,000 

under the facility, and may, at its option, increase the borrowing sublimit to a maximum 

of $1,800,000,000.  Under the agreement, any borrowing of more than one year in 

duration by the Company (or any other borrower other than Duke Energy Corporation) 
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must be specified as a long-term borrowing in the notice of borrowing to the lenders.  A 

borrowing by the Company of more than two years in duration requires permission from 

the Commission in the manner required for other long-term debt securities.  The 

Company therefore requests the Commission’s approval for borrowings in excess of two 

years in duration, under the Master Credit Facility or such other similar bank borrowing 

arrangements the Company may enter into from time to time. 

(iii) Tax Exempt Bond Obligations 

The Company proposes to enter into agreements to borrow proceeds from the sale 

of tax exempt debt securities issued by one or more governmental authorities (“Tax 

Exempt Bonds”), to fund construction of qualifying facilities associated with the 

Company’s electric generation plants (and qualifying related expenditures), to reimburse 

costs previously expended for such purposes, or to refund previously outstanding Tax 

Exempt Bonds.  The Company’s obligation to repay the issuing authority may be direct, 

through a secured or unsecured loan agreement between it and the authority, or indirect 

through financing arrangements such as a letter of credit posted by a bank to secure the 

Company’s obligations on the Tax Exempt Bonds.  The Company’s direct obligation 

under a loan agreement with the authority may be insured by a third party or secured by 

issuance of a First and Refunding Mortgage Bond or other secured instrument. 

(iv) Lease Financing Obligations 

The Company proposes to enter into lease obligations financing (“Leases”), under 

which it will utilize lease financing structures as another form of financing the capital 

requirements discussed in Section 9 of this Application.  The Leases will have structures 
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and terms similar to other forms of debt financing, but with the potential, in certain 

instances, to lower the overall cost of financing property acquisitions. 

Leases may be used to finance the acquisition of new property, including in 

connection with construction of new electric plant, or refinancing of existing utility 

property, in order to optimize the cost of financing commensurate with such property’s 

expected life.  The property expected to be leased will consist of electric generating 

facilities, and equipment used in the Company’s operations including, but not limited to, 

meters, landfill and coal yard heavy equipment, transportation equipment, turbines, 

transformers, water pumps, exhaust stacks, substations, computers and office equipment, 

and intangible property such as software and site licenses (collectively, the “Property”). 

The amount financed under each Lease, excluding transaction costs, is not 

expected to be more than the net capitalized cost of the Property or the appraised value of 

the Property (in the event more than the capitalized cost is financed). 

In accordance with generally accepted accounting principles, the net capitalized 

cost of property usually includes installation, training, allowance for funds, administrative 

overhead and other costs capitalized in connection with acquiring and placing the 

property in service.  Such costs are expected to be included in the Property cost financed 

under each Lease.  

To effectuate Lease transactions, the Company may obtain third-party lease 

financing for the original purchase or refinancing of Property acquisitions, and an 

agreement may be executed with a financing counterparty (the “Lessor”) setting forth the 

terms of each Lease. 
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As part of the consummation of a Lease transaction, the Lessor may typically 

either (1) pay the vendor and the Company for their respective costs associated with the 

Property acquisition or (2) reimburse the Company for the capitalized cost of the 

Property, with the Company concurrently paying the vendor the invoice cost. 

The Company may enter into one or more participation agreements with its 

affiliates and the Lessor in connection with the Leases, with such agreements defining the 

Company’s role as principal and, as applicable, agent on behalf of its affiliates for billing 

and payment remittance purposes.  Such arrangements may be undertaken solely for 

administrative efficiencies and the convenience of the parties involved and will be subject 

to applicable standards relating to transactions among affiliates. 

At the end of each initial or renewal lease term, it is anticipated that the Company 

will have an option to either (a) renew each Lease pursuant to arm’s-length negotiation 

with the Lessor or other potential lessors, (b) purchase the Property, or (c) terminate the 

Lease. 

(v) Interest Rate Management Agreements 

As described in its Application for Amended Order dated July 15, 2009, in Docket 

No. 2007-338-E (the “Amendment Application”), the Company utilizes various 

techniques to manage the interest costs it incurs in connection with its financial 

obligations.  Although it is unclear whether or not such activities constitute the issuance 

of securities within the meaning of S.C. Code Ann. § 58-27-1720, the Company 

nevertheless respectfully requests that the Commission grant it authority to utilize interest 

rate management techniques and enter into Interest Rate Management Agreements to 

manage its interest costs.  As discussed in the Amendment Application, having explicit 
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Commission authority for such agreements will allow the Company to be able to defer the 

mark-to-market impact of Interest Rate Management Agreements under Statement of 

Financial Accounting Standards 71.  Such authority will allow the Company sufficient 

alternatives and flexibility in effectively managing interest rate risk. 

Interest Rate Management Agreements will include products commonly used in 

today's capital markets.  These products include, but are not limited to, interest rate 

swaps, caps, collars, floors, options, or other hedging products such as forwards or 

futures.  The Company expects to enter into these agreements with counterparties that are 

highly rated financial institutions.  The transactions will be for a fixed period and a stated 

notional amount and may be entered into in connection with underlying fixed or variable 

obligations of the Company. 

The Company will establish pricing for Interest Rate Management Agreements 

through negotiated offerings, through a competitive bidding process, or otherwise in 

accordance with recognized market practices. 

The notional amount of any given Interest Rate Management Agreement will 

correspond to all or a portion of a current or future debt security authorized by statute or 

Commission order.  Therefore, entry into a given Interest Rate Management Agreement 

itself will not reduce the amount of “shelf” authority under a Commission order 

governing such a debt security. 

5. Method of Issuance and Sale 

To the extent the Proposed Securities are issued and sold in one or more public offerings 

subject to registration under the federal securities laws, the Company will sell the Proposed 

Securities during the effective period of a “shelf” registration statement which the Company has 
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filed with the Securities and Exchange Commission in connection with the registration of such 

securities.  The Company proposes to enter into negotiations with, or request competitive 

proposals from, investment banks or other financial institutions to act as agents, dealers, 

underwriters, or direct purchasers in connection with either the public or private offering of each 

issuance of Proposed Securities in accordance with the terms thereof.  The Company will 

determine which sales method and financial institution(s) will provide the most favorable terms 

to the Company for any issuance and sale of the Proposed Securities.  Certain types of the 

Proposed Securities, such as bank borrowings, leases and interest rate management agreements, 

are not typically “sold” in a public or private offering.  The method of issuance of such securities, 

or incurrence of obligations, will be as described in the corresponding part of Section 4. 

6. Previously Granted Authority 

The authority requested herein is to replenish the authority previously granted under the 

Commission’s Directive dated March 8, 2016 in Docket No. 2016-63-E, of which 

$3,150,000,000 has been utilized.  The Company requests that the remaining authority granted in 

such docket be terminated, and subsumed within the authority which may be granted under the 

Commission’s order in this docket. 

7. Fees and Costs 

The Company will pay no fee for services (other than attorneys, accountants, trustees, 

rating agencies and fees for similar technical services) in connection with the negotiation and 

consummation of the issuance and sale of any of the Proposed Securities, nor for services in 

securing underwriters, agents, dealers or purchasers of such securities (other than fees negotiated 

with such persons). 
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8. Use of Proceeds 

Proceeds from issuance of the Proposed Securities may be used for (a) the purchase or 

redemption of the Company’s outstanding higher cost securities as hereinafter provided, (b) 

refunding maturing securities, (c) financing the Company’s ongoing construction, as further 

described in Section 9 hereof (including the acquisition of nuclear fuel) or (d) the Company’s 

general purposes, as allowed.  In each case, such proceeds may be used for the repayment of 

short-term debt incurred for such purposes. 

When the net proceeds from the issuance of any of the Proposed Securities will be 

applied and used by the Company to purchase or redeem certain of the Company’s outstanding 

unmatured debt securities, such issuances will be made from time to time when market 

conditions permit, on terms which would result in a lower cost of money to the Company.  Any 

premium paid on purchased or redeemed debt securities will be amortized over the life of the 

new securities, and the Company proposes to include the after-tax amount of such unamortized 

premium in Company’s rate base as a component of working capital.  As previously noted, the 

net proceeds of any of the Proposed Securities may be applied and used by the Company to 

refund maturing securities, including the repayment of short-term debt incurred for that purpose.  

A schedule of the maturities of the Company’s outstanding debt securities is provided in Exhibit 

A. 

9. Electric Plant and Demand Growth 

The Company is continuing its construction program of additions to its electric 

generation, transmission and distribution facilities in order to, among other things, (i) meet the 

long-term expected increase in demand for electric service, (ii) construct and maintain an 
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adequate margin of reserve generating capacity, and (iii) conduct necessary replacements of 

major generating plants and plant components, and is funding coal ash basis closure costs. 

The Company connected approximately 37,800 new customers in 2017 and continues to 

incur significant capital expenditures related to expanding and replacing its transmission and 

distribution system. 

The Company’s electric energy sales were approximately 77.4 million and 79.5 million 

megawatt hours for 2017 and 2016, respectively.  Sufficient financing of its current construction 

program is essential if the Company is to continue to be able to meet its obligations to the public 

to provide adequate and reliable electric service.  The Company’s electric plant construction 

expenditures (including expenditures for the acquisition of nuclear fuel) were $2.5 billion and 

$2.2 billion for each of 2017 and 2016, respectively.  Further information is set forth in the 

Company’s financial statements attached as exhibits to this Application. 

The Company’s plans include incurring significant capital expenditures for maintenance 

of its existing generation plants, construction of new electric generation plants, modernization of 

the electric grid, and coal ash basin closure costs.  During the period 2018 through 2022, the 

Company plans to invest approximately $12.8 billion in its electric plant, including grid 

modernization and coal ash basin closure costs.  Adequate financing authority as applied for 

herein will allow the Company to access the capital markets to efficiently fund these necessary 

capital expenditures. 

10. Purposes and Compatibility with Public Interest 

The purposes of the issuance, sale, and/or incurrence of the Proposed Securities are 

lawful objects within the limits of the Company’s authority and purposes under the applicable 

laws and regulations, and as set forth in its Limited Liability Company Operating Agreement, as 
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amended, which is on file with this Commission.  For the reasons set forth above, the issuance 

and sale of the Proposed Securities will be compatible with the public interest, will be necessary 

and appropriate for, and consistent with, the proper performance by the Company of its service to 

the public as a utility, will not impair its ability to perform that service, and will be reasonably 

necessary and appropriate for such purpose. 

11. Financial Condition and Operating Reports 

The financial condition of the Company and its results of operations are shown by the 

Company’s Annual Reports to the Commission and by other records of the Commission relating 

to the Company. 

12. Exhibits 

Exhibits submitted, or incorporated by reference, in support of the Application include: 

EXHIBIT A Schedule of Outstanding First and Refunding Mortgage Bonds, Notes and 
Other Obligations of the Company as of March 31, 2018. 

 
EXHIBIT B-1 Copy of Senior Indenture of the Company to the Bank of New York 

Mellon, as Trustee, dated as of September 1, 1998.  This exhibit is on file 
with the Commission in Docket No. 98-469-E. 

 
EXHIBIT B-2 Copy of Subordinated Indenture of the Company to the Bank of New York 

Mellon, as Trustee, dated December 1, 1997.  This exhibit is on file with 
the Commission in Docket No. 97-475-E. 

 
EXHIBIT C Copy of the Company’s Limited Liability Company Operating Agreement 

dated as of April 3, 2006, as amended.  This exhibit is on file with the 
Commission in Docket No. 2007-338-E. 

 
EXHIBIT D Annual Reports of the Company to the Commission and other records of 

the Commission relating to the Company.  Reference is made to these 
reports and records on file with the Commission. 

 
EXHIBIT E Unconsolidated Balance Sheet of the Company at March 31, 2018, 

including pro forma effects of proposed issuance and sale. 
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EXHIBIT F-1 Unconsolidated Statement of Income of the Company for the three months 
ended March 31, 2018. 

 
EXHIBIT F-2 Unconsolidated Statement of Income of the Company for the twelve 

months ended December 31, 2017. 
 
EXHIBIT G Unconsolidated Statement of Cash Flows for the three months ended 

March 31, 2018; and Statement of Retained Earnings of the Company for 
the three months ended March 31, 2018. 

 
EXHIBIT H Unconsolidated Statement of Capitalization of the Company at March 31, 

2018, including pro forma effects of proposed issuance and sale. 
 

WHEREFORE, the Company respectfully requests that the issuance and sale of the 

Proposed Securities in the manner set forth herein be authorized and approved by the 

Commission. 

This the 29th day of June, 2018. 

   Heather S. Smith 
Deputy General Counsel 
Duke Energy Carolinas, LLC 
40 West Broad Street/DSC 
Greenville, SC 29601 
864.370.5045 
heather.smith@duke-energy.com  

 
      and    

              

    s/Frank R. Ellerbe, III   
    Frank R. Ellerbe, III 
    ROBINSON GRAY STEPP & LAFFITTE, LLC 

Post Office Box 11449 
  Columbia, South Carolina 29211 
  Telephone:  (803) 227-1112 
  fellerbe@robinsongray.com 

    
   Attorneys for Duke Energy Carolinas, LLC 
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VERIFICATION 

PURSUANT TO 

S. C. Code§ 58-27-1720

The undersigned officers of Duke Energy Carolinas, LLC verify that this Application is in 
compliance with § 58-27-1720, South Carolina Code of Laws (1976 as amended). 

� 
Assistant Secretary 
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EXHIBIT A
1 of 1

Date of 
Issuance

Date of 
Maturity

Amount 
Outstanding North Carolina South Carolina

8.950% 7/1/1991 7/1/2027 9,647,707$              Docket No. B-209, Sub 31 Docket No. 91-284-E
6.000% 1/10/2008 1/15/2038 500,000,000            Docket No. E-7, Sub 836 Docket No. 2007-338-E
5.100% 4/14/2008 4/15/2018 300,000,000            Docket No. E-7, Sub 836 Docket No. 2007-338-E
6.050% 4/14/2008 4/15/2038 600,000,000            Docket No. E-7, Sub 836 Docket No. 2007-338-E
7.000% 11/17/2008 11/15/2018 500,000,000            Docket No. E-7, Sub 862 Docket No. 2007-338-E
5.300% 11/19/2009 2/15/2040 750,000,000            Docket No. E-7, Sub 862 Docket No. 2007-338-E
4.300% 6/2/2010 6/15/2020 450,000,000            Docket No. E-7, Sub 937 Docket No. 2007-338-E
3.900% 5/19/2011 6/15/2021 500,000,000            Docket No. E-7, Sub 937 Docket No. 2007-338-E
4.250% 12/8/2011 12/15/2041 650,000,000            Docket No. E-7, Sub 937 Docket No. 2007-338-E
4.000% 9/21/2012 9/30/2042 650,000,000            Docket No. E-7, Sub 1006 Docket No. 2007-338-E
3.750% 3/12/2015 6/1/2045 500,000,000            Docket No. E-7, Sub 1006 Docket No. 2007-338-E
2.500% 3/11/2016 3/15/2023 500,000,000            Docket No. E-7, Sub 1107 Docket No. 2016-63-E
3.875% 3/11/2016 3/15/2046 500,000,000            Docket No. E-7, Sub 1107 Docket No. 2016-63-E
2.950% 11/17/2016 12/1/2026 600,000,000            Docket No. E-7, Sub 1107 Docket No. 2016-63-E
3.700% 11/14/2017 12/1/2047 550,000,000            Docket No. E-7, Sub 1107 Docket No. 2016-63-E
3.950% 3/1/2018 3/15/2048 500,000,000            Docket No. E-7, Sub 1107 Docket No. 2016-63-E
3.050% 3/1/2018 3/15/2023 500,000,000            Docket No. E-7, Sub 1107 Docket No. 2016-63-E

Subtotal 8,559,647,707         

Series 2006A NCCFFA 10/18/2006 10/1/2031 71,605,000              Docket No. E-7, Sub 727 Docket No. 2003-184-E
Series 2006B NCCFFA 10/18/2006 10/1/2031 71,595,000              Docket No. E-7, Sub 727 Docket No. 2003-184-E
Series 2008A NCCFFA 4/18/2008 11/1/2040 50,000,000              Docket No. E-7, Sub 836 Docket No. 2007-338-E
Series 2008B NCCFFA 4/18/2008 11/1/2040 50,000,000              Docket No. E-7, Sub 836 Docket No. 2007-338-E

Subtotal 243,200,000            

6.000% 12/4/1998 12/1/2028 300,000,000            Docket No. E-7, Sub 631 Docket No. 98-469-E
6.450% 10/8/2002 10/15/2032 350,000,000            Docket No. E-7, Sub 707 Docket No. 2002-88-E
6.100% 6/5/2007 6/1/2037 500,000,000            Docket No. E-7, Sub 727 Docket No. 2003-184-E

Subtotal 1,150,000,000         

MoneyPool 300,000,000            
Unamortized Debt Discount and Premium, Net (22,075,124)             
Other Long Term Debt 5,407,460                
Total Unconsolidated Long-Term Debt 10,236,180,044       

Obligations under Capital Lease 59,829,534              
Total Unconsolidated Long-Term Debt and Capital Leases 10,296,009,578$     

Note
Detail amounts may not add to totals shown due to rounding.

First and Refunding Mortgage Bonds

Tax Exempt Bond Obligations

Senior Debt

DUKE ENERGY CAROLINAS
UNCONSOLIDATED SCHEDULE OF OUTSTANDING FIRST AND REFUNDING MORTGAGE BONDS, NOTES AND OTHER OBLIGATIONS

March 31, 2018
(Dollars in Thousands)

Authority for Issue

Description of Securities
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Exhibit B-1

F /LEO
SEP 24 AM

DUKE ENERGY CORPORATION

TO

THE CHASE MANHATTAN BANK

Trustee

Senior Indenture

Dated as of Septcmher 1, 1998
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CERTAIN SECTIONS OF THIS INDENTURE RELATING TO SECTIONS 310 THROUGH 318,
INCLUSIVE, OF THE TRUST INDENTURE ACT OF 1939t

Trust
indenture

Act Section

Section 310

Section 311

Section 312

Section 313

Section 314

Section 315

Section 316

Section 317

Section 318

(a)(l) .

(a)(2)
(a)(3) .

(a)(4) .

(b)

(a) ~

(b)
(a) .

(b) .

(c) .

(a) . ..
(b)-
(c) .

(d)-
(a)-
(a)(4)

(b) .

(c)(1)
(c)(2)
(c)(3)
(d)-
(e) .

(a)-
(b) .

(c) .

(d)-
(e)
(a)
(a)( I )(A)

(a)(I)(II)-
(a)(2)
(b)
(c)
(a)(l) .

(a)(2)
(b)
(a)

indenture Section

609
609
Not Applicable
Not Applicable
608
610
613
613
701
702
702
702
703
703
703
703
704
101

1005
Not Applicable
102
102
Not Applicable
Not Applicable
102
601
602
601
601
514
101

502
512
513
Not Applicable
508
104
503
504
1003
107

Note: This reconciliation and tie shall not. for any purpose, be deemed to be a part of the indenture.
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INDENTURE, dated as of September I, 1998, between Duke Energy Corporation, a corporation duly
organized and existing under the laws of the State of North Carolina (herein called the "Corporation" ), havmg
its principal oflice at 422 South Church Street, Charlotte, North Carolina 28202, and The Chase Manhattan Bank,
a New York banking corporation, as Trustee (herein called the "Trustee" ).

RECITALS OF THE CORPORATION

The Corporation has duly authorized the execution and delivery of this Indenture to provide for the issuance
from time to time of its unsecured senior debentures, notes or other evidences of indebtedness (herein called the
"Securities" ), to be issued in one or more series as in this Indenture provided,

All things necessary to make this Indenture a valid agreement of the Corporation, in accordance with its
terms, have been done,

Now, Therefore, This Indenture Witnesseth:

For and in consideration of the premises and Ihe purchase of the Securities by the Holders thereof, it is
mutually agreed, for the equal and proportionate benefit of all Holders of the Securities or of series thereof, as
follows;

ARTICLE ONE

DFFINITIONS AND OTHER PROVISIONS

or GENERAL APPLlcATIoN

SEETioN 101. Definitions.

For all purposes of this Indenture, except as otherwise expressly provided or unless the context otherwise
requires:

(I) the terms defined in this Article have the meanings assigned to them in this Article and include the
plural as well as the singular;

(2) all other terms used herein which are defined in the Trust Indenture Act, either directly or by
reference therein, have the meanings assigned to them therein;

(3) all accounting terms not otherwise defined herein have the meanings assigned to them in
accordance with generally accepted accounting principles, and, except as otherwise herein expressly
provided, the term "generally accepted accounting principles" with respect to any computation required or
permitted hereunder shall mean such accounting principles as are generally accepted in the United States of
America;

(4) unless the context otherwise requires, any reference to an "Article" or a "Section" refers to an
Article or a Section, as the case may be, of this Indenture; and

(5) the words "herein," "hereof" and "hereunder" and other words of similar import refer to this
Indenture as a whole and not to any particular Article, Section or other subdivision.

"Act," when used with respect to any Holder, has the meaning specified in Section 104.

"Affiliate" of any specified Person means any other Person directly or indirectly conuolling or controlled

by or under direct or indirect common control with such specified Person. For the purposes of this definition,
"control" when used with respect to any specified Person means the power to direct the management and

policies of such Person, directly or indirectly, whether through the ownership of voting securities, by contract or

otherwise; and the terms "controlling" and "controlled" have meanings correlative to the foregoing.

"Authenticating Agent" means any Person authorized by the Trustee pursuant to Section 614 to act on
behalf of the Trustee to authenticate Securities of one or more series.
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"Board of Directors" means either the board of directors of the Corporation or any duly authorized
committee of that board.

"Board Resolution" means a copy of a resolution certified by the Secretary or an Assistant Secretary of the
Corporation to have been duly adopted by the Board of Directors and to be in full force and effect on the date of
such certification, and delivered to the Trustee.

"Business Day," when used with respect to any Place of Payment, means a day other than (i) a Saturday
or a Sunday, (ii) a day on which banking institutions in that Place of Payment are authorized or obligated by law
or executive order to remain closed or (iii) a day on which the Corporate Trust Office of the Trustee is closed for
business.

"Commission" means the Securities and Exchange Commission, from time to time constituted, created
under the Exchange Act, or, if at any time after the execution of this instrument such Commission is not existing
and performing the duties now assigned to it under the Trust Indenture Act, then the body performing such duties
at such time.

"Corporation" means the Person named as the "Corporation" in the first paragraph of this instrument until
a successor Person shall have become such pursuant to the applicable provisions of this Indenture, and thereafter
"Corporation" shall mean such successor Person.

"Company Request" or "Company Order" means a written request or order signed in the name of the
Corporation by its Chairman of the Board, its President or a Vice President, and by its Treasurer, an Assistant
Treasurer, its Secretary or an Assistant Secretary, and delivered to the Trustee.

"Corporate Trust Office" means the office of the Trustee at which at any particular time its corporate trust
business shall be principally administered, which office at the date hereof is located at 450 West 33rd Street,
New York, New York 10001.

"corporation" means a corporation, association, company, joint-stock company or business trust.

"Covenant Defeasance" has the meaning specified in Section 1303,

"Defaulted Interest" has the meaning specified in Section 307.

"Defeasance" has the meaning specified in Section (302.

"Depositary" means, with respect to Securities of any series issuable in whole or in part in the form of one
or more Global Securities, a clearing agency registered under the Exchange Act that is designated to act as

Depositary for such Securities as contemplated by Section 301.

"Event of Default" has the meaning specified in Section 501.

"Exchange Act" means the Securities Exchange Act of 1934 and any statute successor thereto, in each
case as amended from time to time.

"Expiration Date" has the meaning specified in Section 104.

"Global Security" means a Security that evidences all or part of the Securities of any series which is issued

to a Depositary or a nominee thereof for such series in accordance with Section 301(17).

"Government Obligation" has the meaning specified in Section 1304.

"Holder" means a Person in whose name a Security is registered in the Security Register.



ELEC
TR

O
N
IC
ALLY

FILED
-2018

June
29

9:44
AM

-SC
PSC

-D
ocket#

2018-218-E
-Page

26
of99

"Indenture" means this instrument as originally executed and as it may from time to time be supplemented
or amended by one or more indentures supplemental hereto entered into pursuant to the applicable provisions
hereof, including, for all purposes of this instrument and any such supplemental indenture, the provisions of the
Trust Indenture Act that are deemed to be a part of and govern this instrument and any such supplemental
indenture, respectively. The term "Indenture" shall also include the terms of particular series of Securities
established as contemplated by Section 301.

"interest," when used with respect to an Original Issue Discount Security which by its terms bears interest
only after Maturity, means interest payable after Maturity.

"Interest Payment Date," when used with respect to any Security, means the Stated Maturity of an
installment of interest on such Security.

"Investment Company Act" means the Investment Company Act of 1940 and any statute successor thereto,
in each case as amended from time to time.

"Mamrity." when used with respect to any Security, means the date on which the principal of such Security
or an installment of principal becomes due and payable as therein or herein provided, whether at the Stated
Maturity or by declaration of acceleration, call for redemption or otherwise.

"Notice of Default" means a written notice of the kind specified in Section 501(4).

"Oflicers'ertificate" means a certificate signed by the Chairman of the Board, the President or a Vice
President, and by the Treasurer, an Assistant Treasurer, the Secretary or an Assistant Secretary, of the
Corporation, and delivered to the Trustee. One of the officers signing an Officers'ertificate given pursuant to
Section 1005 shall be the principal executive, financial or accounting oflicer of the Corporation.

"Opinion of Counsel" means a written opinion of counsel, who may be counsel for the Corporation, or
other counsel who shall be reasonably acceptable to the Trustee.

"Original Issue Discount Security" means any Security which provides for an amount less than the
principal amount thereof to be due and payable upon a declaration of acceleration of the Maturity thereof
pursuant to Section 502

"Outstanding," when used with respect to Securities, means, as of the date of determination, all Securities
theretofore authenticated and delivered under this Indenture, except:

(I) Securities theretofore cancelled by the Trustee or delivered to the Trustee for cancellation;

(2) Securities for whose payment or redemption the necessary amount of money or money's worth
has been theretofore deposited with the Trustee or any Paying Agent (other than the Corporation) in trust or
set aside and segregated in trust by the Corporation (if the Corporation shall act as its own Paying Agent)
for the Holders of such Securities; provided rltar, if such Securities are to be redeemed, notice of such
redemption has been duly given pursuant to this Indenture or provision therefor satisfactory to the Trustee
has been made;

(3) Securities as to which Defeasance has been effected pursuant to Section 1302; and

(4) Securities which have been paid pursuant to Section 306 or in exchange for or in lieu of which
other Securities have been authenticated and delivered pursuant to this Indenture, other than any such
Securities in respect of which there shall have been presented to the Trustee proof satisfactory to it that
such Securities are held by a bona fide purchaser in whose hands such Securities are valid obligations of
the Corporation;

provided, however, that in determining whether the Holders of the requisite principal amount of the Outstanding
Securities have given, made or taken any request, demand, authorization, direction, notice, consent, waiver or
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other action hereunder as of any date, (A) the pnncipal amount of an Onginal Issue Discount Security which
shall be deemed to be Outstanding shall be the amount of the principal thereof which would be due and payable
as of such date upon acceleration of the Maturity thereof to such date pursuant to Section 502, (B) if, as of such
date, the principal amount payable at the Stated Maturity of a Security is not determinable, the principal amount
of such Security which shall be deemed to be Outstanding shall be the amount as specified or determined as
contemplated by Section 301, (C) the principal amount of a Security denominated in one or more foreign
currencies or currency units which shall be deemed to be Outstanding shall be the U.S. dollar equivalent,
determined as of such date in the manner provided as contemplated by Section 301, of the principal amount of
such Security (or, in the case of a Security described in Clause (A) or (B) above, of the amount determined as
provided in such Clause), and (D) Securities owned by the Corporation or any other obligor upon the Securities
or any Affiliate of the Corporation or of such other obligor, whether of record or beneficially, shall be disregarded
and deemed not to be Outstanding, except that, in determining whether the Trustee shall be protected in relying
upon any such request, demand, authorization, direction, notice, consent, waiver or other action, only Securities
which the Trustee actually knows to be so owned shall be so disregarded. Securities so owned which have been
pledged in good faith may be regarded as Outstanding if the pledgee establishes to the satisfaction of the Trustee
the pledgee's right so to act with respect to such Securities and that the pledgee is not the Corporation or any
other obligor upon the Securities or any Affiliate of the Corporation or of such other obligor.

"Paying Agent" means any Person authorized by the Corporation to pay the principal of or any premium
or interest on any Securities on behalf of the Corporation.

"Periodic Offering" means an offering of Securities of a series from time to time the specific terms of
which Securities, including without limitation the rate or rates of interest or formula for determining the rate or
rates of interest thereon, if any, the Stated Maturity or Maturities thereof and the redemption provisions, if any,
with respect thereto, are to be determined by the Corporation upon the issuance of such Securities.

"Person" means any individual, corporation, partnership, limited liability company or corporation, joint
venture, trust, unincorporated organization or government or any agency or political subdivision thereof.

"Place of Payment," when used with respect to the Securities of any series, means the place or places
where the principal of and any premium and interest on the Securities of that series are payable as specified as
contemplated by Section 301.

"Predecessor Security" of any particular Security means every previous Security evidencing all or a portion
of the same debt as that evidenced by such particular Security; and, for the purposes of this definition, any
Security authenticated and delivered under Section 306 in exchange for or in lieu of a mutilated, destroyed, lost
or stolen Security shall be deemed to evidence the same debt as the mutilated, destroyed, lost or stolen Security.

"Redemption Date," when used with respect to any Security to be redeemed, means the date fixed for such
redemption by or pursuant to this Indenture.

"Redemption Price," when used with respect to any Security to be redeemed, means the price at which it
is to be redeemed pursuant to this Indenture.

"Regular Record Date" for the interest payable on any Interest Payment Date on the Securities of any series
means the date specified for that purpose as contemplated by Section 301.

"Responsible Officer," when used with respect to the Trustee, means the chairman or any vice-chairman of
the board of directors, the chairman or any vice-chairman of the executive committee of the board of directors,
the chairman of the trust committee, the president, any vice president, the secretary, any assistant secretary, the

treasurer, any assistant treasurer, the cashier, any assistant cashier, any senior trust officer, any trust officer or
assistant tmst officer, the controller or any assistant controller or any other officer of the Trustee customarily
performing functions similar to those performed by any of the above designated officers and also means, with

respect to a particular corporate trust matter, any other officer to whom such matter is referred because of his
knowledge of and familiarity with the particular subject.
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"Securities" has the meaning stated in the first recital of this Indenture and more particularly means any
Securities authenticated and delivered under this Indenture.

"Securities Act" means the Securities Act of 1933 and any statute successor thereto, in each case as
amended from time to time.

"Security Register" and "Security Registrar" have the respective meanings specified in Section 305.

"Special Record Date" for the payment of any Defaulted Interest means a date lixed by the Trustee
pursuant to Section 307.

"Stated Maturity," when used with respect to any Security or any installment of principal thereof or interest
thereon, means the date specified in such Security as the date on which the principal of such Security or such
installment of principal or interest is due and payable, in the case of such principal, as such date may be advanced
or extended as provided pursuant to the terms of such Security and this Indenture.

"Trust Indenture Act" means the Trust Indenture Act of 1939 as in force at the date as of which this
instrument was executed; provided, however, that in the event the Trust Indenture Act of 1939 is amended after
such date, "Trust Indenture Act" shall mean, to the extent required by any such amendment, the Trust Indenture
Act of 1939 as so amended.

"Trustee" means the Person named as the "Trustee" in the first paragraph of this instrument until a
successor Trustee shall have become such pursuant to the applicable provisions of this Indenture, and thereafter
"Trustee" shall mean or include each Person who is (hen a Trustee hereunder, and if at any time there is more
than one such Person, "Trustee" as used with respect to (he Securities of any series shall mean the Trustee with
respect to Securities of that series.

"Vice President," when used with respect to the Corporation or the Trustee, means any vice president,
whether or no( designated by a number or a word or words added before or after the title "vice president."

SEcssoN 102. Compliance Certificates and Opinions.

Upon any application or request by the Corporation to the Trustee to take any action under any provision of
this Indenture, the Corporation shall furnish to the Trustee such certificates and opinions as may be required
under the Trust Indenture Act. Each such certificate or opinion shall be given in the form of an Officers'ertificate,

if to be given by an officer of the Corporation, or an Opinion of Counsel, if to be given by counsel,
and shall comply with the requirements of the Trust Indenture Act and any other requirements set forth in this
Indenture.

Every certificate or opinion with respect to compliance with a condition or covenant provided for in this
Indenture shall include

(I) a sta(ement that each individual signing such certificate or opinion has read such covenant or
condition and the definitions herein relating thereto;

(2) a brief statement as to the nature and scope of the examination or investiga(ion upon which the
statements or opinions contained in such certificate or opinion are based;

(3) a statement that, in the opinion of each such individual, he has made such examination or

investigation as is necessary to enable him to express an informed opinion as to whether or not such
covenant or condition has been complied with; and
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(4) a statement as to whether, in the opinion of each such individual, such condition or covenant has
been complied with.

SECT(ot( 103. Fora( of Documents Delivered to Trustee.

In any case where several matters are required to be certified by, or covered by an opinion of, any specified
Person, it is not necessary that all such matters be certified by, or covered by the optnion of, only one such
Persan, or that they be so certified or covered by only one document, but ane such Person may certify or give an
opinion with respect to some matters and one or more other such Persons as to other matters, and any such Person
may certify or give an opinion as to such matters in one or several documents.

Any certificate or opinion of an officer of the Corporation may be based, insofar as it relates to legal matters,
upon a certificate or opinion of, or representations by, counsel, unless such officer knows, or in the exercise of
reasonable care should know, that the certificate or opinion or representations with respect to the matters upon
which his certificate or opinion is based are erroneous. Any such certificate or opinion of counsel may be based,
insofar as it relates to factual matters, upon a certificate or opinion of, or representations by, an ofhcer or officers
of the Corporation stating that the information with respect to such factual matters is in the possession of the
Corporation, unless such counsel knows, or in the exercise of reasonable care should know, that the certificate or
opinion ar representations with respect to such matters are erroneous.

Where any Person is required to make, give or execute two or more applications, requests, consents,
certificates, statements, opinions or other instruments under this Indenture, they may, but need not, be
consolidated and form one instrument.

Whenever, subsequent to the receipt by the Trustee of any Board Resolution, Officers'ertificate, Opinion
of Counsel or other document or instrument, a clerical, typographical or other inadvertent or unintentional error
or omission shall be discovered therein, a new document or instrument may be substituted therefor in corrected
form with the same force and effect as if originally filed in the corrected form and, irrespective of the date or
dates of the actual execution and/or delivery thereof, such substitute document or instrument shall be deemed to
have been executed and/or delivered as of the date or dates required with respect to the document or instrument
for which it is substituted. Anything in this Indenture to the contrary notwithstanding, if any such corrective
document or instrument indicates that action has been taken by or at the request of the Corporation which could
not have been taken had the original document or instrument not contained such error or omission, the action so
taken shall not be invalidated or otherwise rendered ineffective but shall be and remain in full force and effect,
except to the extent that such action was a result of wi(ffuf misconduct or bad faith. Without. limiting the
generality of the foregoing, any Securities issued under the authority of such defective document or instrument
shall nevertheless be the valid obligations of the Corporation entitled to the benefits af this Indenture equally
and ratably with all other Outstanding Securities, except as aforesaid.

SECTloN l04. i(cts of Holders; Record Dates.

Any request, demand, authorization, direction, notice, consent, waiver or other action provided or permitted
by this Indenture (o be given, made or taken by Holders may be embodied in and evidenced by one or more
instruments of substantially similar tenor signed by such Holders in person or by agent duly appointed in writing;
and, except as herein otherwise expressly provided, such action shall become effective when such instrument or
instruments are delivered to the Trustee and, where it is hereby expressly required, to the Corporation. Such
instrument or instruments (and the action embodied therein and evidenced thereby) are herein sometimes referred
to as the "Act" of the Holders signing such instrument or instruments. Proof of execution of any such instrument
or of a writing appointing any such agent shall be sufficient for any purpose of this Indenture and (subject to
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Section 60l) conclusive in favor of the Trustee and the Corporation, if made in the manner provided in this
Section.

The fact and date of the execution by any Person of any such instrument or writing may be proved by the
affidavit of a witness of such execution or by a certificate of a notary public or other officer authorized by law to
take acknowledgments of deeds, certifying that the individual signing such instrument or writing acknowledged
to him the execution thereof. Where such execution is by a signer acting in a capacity other than his individual
capacity, such certificate or affidavit shall also constitute sufficient proof of his authority. The fact and date of
the execution of any such instrument or writing, or the authority of the Person executing the same, may also be
proved in any other manner which the Trustee deems sufficient.

The ownership of Securities shall be proved by the Security Register.

Any request, demand, authorization, direction, notice, consent, waiver or other Act of the Holder of any
Security shall bind every future Holder of the same Security and the Holder of every Security issued upon the
registration of transfer thereof or in exchange therefor or in lieu thereof in respect of anything done, omitted or
suffered to be done by the Trustee or the Corporation in reliance thereon, whether or not notation of such action
is made upon such Security.

The Corporation may set. any day as a record date for the purpose of determining the Holders of Outstanding
Securities of any series entitled to give, make or take any request, demand, authorization, direction, notice,
consent, waiver or other action provided or permitted by this Indenture to be given, made or taken by Holders of
Securities of such series; provided r)tar the Corporation may not set a record date for, and the provisions of this
paragraph shall not apply with respect to, the giving or making of any notice, declaration, request or direction
referred to in the next paragraph. If any record date is set pursuant to this paragraph, the Holders of Outstanding
Securities of the relevant series on such record date, and no other Holders, shall be entitled to take or revoke the
relevant action, whether or not such Holders remain Holders after such record date; provided rltar no such action
shall be effective hereunder unless taken on or prior to the applicable Expiration Date by Holders of the requisite
principal amount of Outstanding Securities of such series on such record date. Nothing in this paragraph shall be
construed to prevent the Corporation from seuing a new record date for any action for which a record date has
previously been set pursuant to this paragraph (whereupon the record date previously set shall automatically and
with no action by any Person be cancelled and of no effect), and nothing in this paragraph shall be construed to
render ineffective any action taken by Holders of the requisite principal amount of Outstanding Securities of the
relevant series on the date such action is taken. Promptly after any record date is set pursuant to this paragraph,
the Corporation, at its own expense, shall cause notice of such record date, the proposed action by Holders and
the applicable Expiration Date to be given to the Trustee in writing and to each Holder of Securities of the
relevant series in the manner set forth in Section 106.

The Trustee may set any day as a record date for the purpose of determining the Holders of Outstanding
Securities of any series entitled to join in the giving or making of (i) any Notice of Default, (ii) any declaration
of acceleration referred to in Section 502, (iii) any request to institute proceedings referred to in Section 507(2)
or (iv) any direction referred to in Section 512, in each case with respect to Securities of such series. If any
record date is set pursuant to this paragraph, the Holders of Outstanding Securities of such series on such record
date, and no other Holders. shall be entitled to join in such notice, declaration, request or direction or to revoke
the same, whether or not such Holders remain Holders after such record date; provided that no such action shall
be effective hereunder unless taken on or prior to the applicable Expiration Date by HoMers of the requisite
principal amount of Outstanding Securities of such series on such record date. Nothing in this paragraph shall be

construed to prevent the Trustee from setting a new record date for any action for which a record date has

previously been set pursuant to this paragraph (whereupon the record date previously set shall automatically and
with no action by any Person be cancelled and of no effect), and nothing in this paragraph shall be construed to

render ineffective any action taken by Holders of the requisite principal amount of Outstanding Securities of the
relevant series on the date such action is taken. Promptly after any record date is set pursuant to this paragraph,
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the Trustee, at the Corporation's expense, shall cause notice of such record date, the proposed action by Holders
and the applicable Expiration Date to be sent to the Corporation in writing and to each Holder of Securities of
the relevant series in the manner set forth in Section 106.

With respect to any record date set pursuant to this Section, the party hereto which sets such record dates
may designate any day as the "Expiration Date" and from time to time may change the Expiration Date to any
earlier or later day; provided that no such change shall be effective unless notice of the proposed new Expiration
Date is given to the other party hereto in writing, and to each Holder of Securities of the relevant series in the
manner set forth in Section 106, on or prior to the existing Expiration Date. If an Expiration Date is not
designated with respect to any record date set pursuant to this Section, the party hereto which set such record
date shall be deemed to have initially designated the 180th day after such record date as the Expiration Date
with respect thereto, subject to its right to change the Expiration Date as provided in this paragraph.
Notwithstanding the foregoing, no Expiration Date shall be later than the 180th day after the applicable record
date.

Without limiting the foregoing, a Holder entitled hereunder to take any action hereunder with regard to any
particular Security may do so with regard to all or any part of the principal amount of such Security or by one or
more duly appointed agents each of which may do so pursuant to such appointment with regard to all or any part
of such principal amount.

Sncmots 105. Notices, Etc., to Trustee and Corporation.

Any request, demand, authorization, direction, notice, consent, waiver or Act of Holders or other document
provided or permitted by this Indenture to be made upon, given or furnished to, or filed with,

(I) the Trustee by any Holder or by the Corporation shall be sufficient for every purpose hereunder if
made, given, furnished or filed in writing to or with the Trustee at its Corporate Trust Office, Attention:
Corporate Trustee Administration, or

(2) the Corporation by the Trustee or by any Holder shall be sufficient for every purpose hereunder
(unless otherwise herein expressly provided) if in writing and mailed, first-class postage prepaid, to the
Corporation addressed to it at the address of its principal office specified in the first paragraph of this
instrument, attention: Treasurer, or at any other address previously furnished in writing to the Trustee by
the Corporation.

Sarnots 106. Norica ro Holders; Waiver.

Where this Indenture provides for notice to Holders of any event, such notice shall be sufficiently given
(unless otherwise herein expressly provided) if in writing and mailed, first-class postage prepaid, to each Holder
affected by such event, at his address as it appears in the Security Register, not later than the latest date (if any),
and not earlier than the earliest date (if any), prescribed for the giving of such notice. In any case where notice
to Holders is given by mail, neither the failure to mail such notice, nor any defect in any notice so mailed, to any
particular Holder shall affect the sufficiency of such notice with respect to other Holders. Where this indenture
provides for notice in any manner, such notice may be waived in writing by the Person entitled to receive such

notice, either before or after the event, and such waiver shall be the equivalent of such notice. Waivers of notice

by Holders shall be filed with the Trustee, but such filing shall not be a condition precedent to the validity of any
action taken in reliance upon such waiver.

In case by reason of the suspension of regular mail service or by reason of any other cause it shall be

impracticable to give such notice by mail, then such notification as shall be made with the approval of the Trustee
shall constitute a sufficient notification for every purpose hereunder,
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SEc rloN 107. Conflict w'ttb Trust Indenture Act.

If any provision hereof limits, qualifies or conflicts with a provision of the Trust Indenture Act which is
required under such Act to be a part of and govern this Indenture, the latter provision shall control. If any
provision of this Indenture modifies or excludes any provision of the Trust Indenture Act which may be so
modified or excluded, the latter provision shall be deemed to apply to this Indenture as so modilied or to be
excluded, as the case may be.

SEcrtoN 108. Effect of Headings and Table of Contents.

The Article and Section headings herein and the Table of Contents are for convenience only and shall not
affect the construction hereof.

Suc7tort 109. Successors and Assigns.

All covenants and agreements in this Indenture by the Corporation shall bind its successors and assigns,
whether so expressed or not.

SgcTtoN 110. Separability Clause.

In case any provision in this Indenture or in the Securities shall be invalid, illegal or unenforceable, the
validity, legality and enforceability of the remaining provisions shall not in any way be affected or impaired
thereby.

SEc cion 111. Benefits of Indenture.

Nothing in this Indenture or in the Securities, express or implied, shall give to any Person, other than the
parties hereto, their successors hereunder and the Holders, any benefit or any legal or equitable right, remedy or
claim under this Indenture.

SPCTtoN 112. Governing Law.

This Indenture and the Securities shall be governed by and construed in accordance with the laws of the
State of New York, without regard to confiicts of laws principles thereof,

SncyloN 113. Legal Holidays.

In any case where any Interest Payment Date, Redemption Date or Stated Maturity of any Security shall not
be a Business Day at any Place of Payment, then (notwithstanding any other provision of this Indenture or of the
Securities (other (han a provision of any Security which specifically states that such provision shall apply in lieu
of this Section)) payment of interest or principal (and premium, if any) need not be made at such Place of
Payment on such date, but may be made on the next succeeding Business Day at such Place of Payment with the
same force and effect as if made on the Interest Payment Date or Redemption Date, or at the Stated Maturity.

ARTICLE TWO

SuciiaiTY FORMS

Su(moN 201. Fornts Generally.

The Securities of each series shall be in substantially the form set forth in this Article, or in such other form
as shall be established by or pursuant to a Board Resolution or in one or more indentures supplemental hereto, in

each case with such appropriate insertions, omissions, substitutions and other variations as are required or
permirted by this Indenture, and may have such letters, numbers or other marks of identification and such legends
or endorsements placed thereon as may be required to comply with the rules of any securities exchange or
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Depositary therefor or as may, consistently herewith, be determined by the officers executing such Securitie~, as
evidenced by their execution thereof. If the form of Securities of any series is established by action taken
pursuant to a Board Resolution, a copy of an appropriate record of such action shall be certified by the Secretary
or an Assistant Secretary of the Corporation and delivered to the Trustee at or prior to the delivery of the
Company Order contemplated by Section 303 for the authentication and delivery of such Securities.

The definitive Securities shall be printed, hthographed or engraved on steel engraved borders or may be
produced in any other manner, all as determined by the officers executing such Securities, as evidenced by their
execution of such Securities.

SnrnoN 202. Form of Face of Securiry.

[Insert any legend required by the internal Revenue Code and the regulations thereunder.)

DUKE ENERGY CORPORATION

No.

CUSIP No.

Duke Energy Corporation, a corporation duly organized and existing under the laws of the State of North
Carolina (herein called (he "Corporation," which term includes any successor Person under the Indenture
hereinafter referred to), for value received, hereby promises to pay to , or registered assigns, the
principal sum of Dollars on [if the Security is to bear interest prior to Maturity and
interest payment periods are not extendable, insert—, and to pay interest thereon from or from the
most recent Interest Payment Date to which interest has been paid or duly provided for, [insert—semi-annually,
quarterly, monthly or other description of the relevant payment. period) on[,,] and
in each year, commencing , at the rate of % per annum, until the principal hereof is paid or
made available for payment [if apphcable, insert—, provided that any principal and premium, and any such
installment of interest, which is overdue shall bear interest at the rate of % per annum (to the extent that
the payment of such interest shall be legally enforceable), from the dates such amounts are due until they are
paid or made available for payment, and such interest shall be payable on demand]. The interest so payable, and
punctually paid or duly provided for, on any Interest Payment Date will, as provided in such Indenture, be paid
to the Person in whose name this Security (or one or more Predecessor Securities) is registered at the close of
business on the Regular Record Date for such interest, which shall be the [ ] (whether or not a Business
Day), as the case may be, next preceding such Interest Payment Date. Any such interest not so punctually paid
or duly provided for will forthwith cease to be payable to the Holder on such Regular Record Date and may
either be paid to the Person in whose name this Security (or one or more Predecessor Securities) is registered at
the close of business on a Special Record Date for the payment of such Defaulted Interest to be fixed by the
Trustee, notice whereof shall be given to Holders of Securities of this series not less than 10 days prior to such
Special Record Date, or be paid at any time in any other lawful manner not inconsistent with the requirements of
any securities exchange on which the Securities of this series may be listed, and upon such notice as may be
required by such exchange, all as more fully provided in said Indenture].

[If the Security is not to bear interest prior to Maturity, insert—The principal of this Security shall not bear
interest except in the case of a default in payment of principal upon acceleration, upon redemption or at Stated
Maturity and in such case the overdue principal and any overdue premium shall bear interest at the rate of

% per annum (to the extent that the payment of such interest shall be legally enforceable). from the dates
such amounts are due until they are paid or made available for payment. Interest on any overdue principal or
premium shall be payable on demand. Any such interest on overdue principal or premium which is not paid on
demand shall bear interest at the rate of % per annum (to the extent that the payment of such interest on
interest shall be legally enforceable), from the date of such demand until the amount so demanded is paid or
made available for payment. Interest on any overdue interest shall be payable on demand.}

10
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Payment of the principal of (and premium, if any) and [if applicable, insert—any such] interest on this
Security will be made at the office or agency of the Corporation maintained for that purpose in
in such coin or currency of the United States of America as at the time of payment is legal tender for payment of
public and private debts [if applicable, insert—; provided, however, that at the option of the Corporation payment
of interest may be made by check mailed to the address of the Person entitled thereto as such address shall appear
in the Security Register or by wire uansfer at such place and to such account at a banking institution in the
United States as may be designated in writing to the Trustee at least sixteen (16) days prior to the date for
payment by the Person entitled thereto].

Reference is hereby made to the further provisions of this Security set forth on the reverse hereof, which
further provisions shall for all purposes have the same effect as if set forth at this place.

Unless the cenilicate of authentication hereon has been executed by the Trustee referred to on the reverse
hereof by inanual signature, this Security shall not be entitled to any benefit under the Indenture or be valid or
obligatory for any purpose.

IN WITNESS WHEREOF, the Corporation has caused this instrument to be duly executed under its
corporate seal.

Dated: DUKF ENERGY CQRPQRATloN

Attest:

By:

SEETtoN 203. Form of Reverse of Security.

This Security is one of a duly authorized issue of securities of the Corporation (herein called the
"Securities" ), issued and to be issued in one or more series under an Indenture, dated as of , 1998
(herein called the "Indenture," which term shall have the meaning assigned (o it in such instrument), between
the Corporation and The Chase Manhattan Bank, as Trustee (herein called the "Trustee," which term includes
any successor trustee under the Indenture), and reference is hereby made to the Indenture for a statement of the
respective rights, limitation of rights, duties and immunities thereunder of the Corporation, the Trustee and the
Holders of the Securities and of the terms upon which the Securities are, and are to be, authenticated and
delivered. This Security is one of the series designated on the face hereof [if applicable, insert—, limited in

aggregate principal amount to $ ].

[If applicable, insert—The Secuoties of this series are subject to redemption upon not less than 30days'otice
by mail, [if applicable, insert—(I) on in any year commencing with the year and

ending with the year through operation of the sinking fund for this series at a Redemption Price equal to
100% of the principal amount, and (2)] at any time [if applicable, insert—on or after ,19 l,as a
whole or in pan, at the election of the Corporation, at the following Redemption Prices (expressed as percentages
of the principal amount): If redeemed [if applicable, insert—on or before %, and if
redeemed] during the 12-month period beginning of the years indicated,

Year Redemption Price Year Redemption Pnce

and thereafter at a Redemption Price equal to % of the principal amount, together in the case of any such
redemption [if applicable, insert—(whether through operation of the sinking fund or otherwise)) with accrued
interest to the Redemption Date, but interest installments whose Stated Maturity is on or prior to such
Redemption Date will be payable to the Holders of such Securities, or one or more Predecessor Securities, of
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record at the close of business on the relevant Record Dates referred to on the face hereof, all as provided in the
Indenture.]

[If applicable, insert—The Securities of this series are subject to redemption upon not less than 30days'otice

by mail, (I) on in any year commencing with the year and ending with the year
through operation of the sinking fund for this series at the Redemption Prices for redemption through

operation of the sinking fund (expressed as percentages of the principal amount) set forth in the table below, and
(2) at any time [if applicable, insert—on or after ], as a whole or in part, at the election of the Corporation,
at the Redemption Prices for redemption otherwise than through operation of the sinking fund (expressed as
percentages of the principal amount) set forth in the table below: If redeemed during the 12-month period
beginning of the years indicated,

Year

Redemption Price for
Redemption through

Operation of the
Sinking Fund

Redemption Price for
Redemption otherwice than

through Operation
of ihe Sinking Fund

and thereafter at a Redemption Price equal to % of the principal amount, together in the case of any such
redemption (whether through operation of the sinking fund or otherwise) with accrued interes( (o the Redemption
Date, but in(crest installments whose Stated Maturity is on or prior to such Redemption Date will be payable to
the Holders of such Securities, or one or more Predecessor Securities, of record at the close of business on the
relevant Record Dates referred to on the face hereof, all as provided in the Indenture.)

[If applicable, insert—Notwithstanding the foregoing, the Corporation may not, prior (o
redeem any Securities of this series as contemplated by [if applicable, msert—Clause (2) of] the preceding
paragraph as a part of, or in anticipation of, any refunding operation by the application, directly or indirectly, of
moneys borrowed having an interest cost to (he Corporation (calculated in accordance with generally accepted
financial practice) of less than % per annum.]

[If applicable, insert—The sinking fund for this series provides for the redemption on in each
year beginning with the year and ending with the year of [if applicable, insert—not less than
$ ("mandatory sinking fund") and not more than] $ aggregate principal amount of
Securities of this series. Securities of this series acquired or redeemed by the Corporation otherwise than through
[if applicable, insert—mandatory] sinkmg fund payments may be credited against subsequent [if applicable,
insert—mandatory] sinking fund payments otherwise required to be made [if applicable, insert—, in the inverse
order in which they become due].]

[If the Security is subject to redemption of any kind, insert—In the event of redemption of this Security in

part only, a new Security or Securities of this series and of like tenor for the unredeemed portion hereof will be
issued in the name of the Holder hereof upon the cancellation hereof.]

[If applicable, insert—The Indenwre contains provisions for defeasance at any time of [the entire
indebtedness of this Security] [or] [certain restrictive covenants and Events of Default with respect to this
Security] [, in each case] upon compliance with certain conditions set forth in the indenture.]

[If the Securi(y is not an Original Issue Discount Security, insert—If an Event of Default with respect to

Securities of this series shall occur and be continuing, the principal of the Securities of this series may be
declared due and payable in the manner and with the effect provided in the Indenture.]

[If the Security is an Original Issue Discount Security, insert—If an Event of Defaul( with respect to
Securities of this series shall occur and be continuing, an amount of principal of the Securi(ies of (his series may
be declared due and payable in the manner and with the effect provided in the Indenture. Such amount shall be

12
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equal to [insert formula for determining the amount]. Upon payment of (i) the amount of principal so declared
due and payable and (ii) interest on any overdue principal, premium and interest (in each case to the extent that
the payment of such interest shall be legally enforceable), all of the Corporation's obligations in respect of the
payment of the principal of and premium and interest, if any, on the Securities of this series shall terminate.]

The Indenture permits, with certain exceptions as therein provided, the amendment thereof and the
modification of the rights and obligations of the Corporation and the rights of the Holders of the Securities of all
series affected under the Indenture at any time by the Corporation and the Trustee with the consent of the Holders
of a majority in principal amount of the Securities of all series at the time Outstanding affected thereby (voting
as one class). The Indenture contains provisions permitting the Holders of not less than a majority in principal
amount of the Securities of all series at the time Outstanding with respect to which a default under the Indenture
shall have occurred and be continuing (voting as one class), on behalf of the Holders of the Securities of all such
series, to waive, with certain exceptions, such past default with respect to all such series and its consequences.
The Indenture also permits the Holders of not less than a majority in principal amount of the Securities of each
series at the time Outstanding, on behalf of the Holders of all Securities of such series, to waive compliance by
the Corporation with certain provisions of the Indenture. Any such consent or waiver by the Holder of this
Security shall be conclusive and binding upon such Holder and upon all future Holders of this Security and of
any Security issued upon the registration of transfer hereof or in exchange therefor or in lieu hereof, whether or
not notation of such consent or waiver is made upon this Security.

As provided in and subject to the provisions of the Indenture, the Holder of this Security shall not have the
right to institute any proceeding with respect to the Indenture or for the appointment of a receiver or trustee or
for any other remedy thereunder unless such Holder shall have previously given the Trustee written notice of a
continuing Event of Default with respect to the Securities of this series, the Holders of not less than a majority
in principal amount of the Securities of this series at the time Outstanding shall have made written request to the
Trustee to institute proceedings in respect of such Event of Default as Trustee and offered the Trustee reasonable
indemnity, and the Trustee shall not have received from the Holders of a majority in principal amount of
Securities of this series at the time Outstanding a direction inconsistent with such request, and shall have failed
to institute any such proceeding, for 60 days after receipt of such notice, request and offer of indemnity. The
foregoing shall not apply to any su it instituted by the Holder of this Security for the enforcement of any payment
of principal hereof or any premium or interest hereon on or after the respective due dates expressed herein.

No reference herein to the Indenture and no provision of this Security or of the Indenture shall alter or
impair the obligation of the Corporation, which is absolute and unconditional, to pay the principal of and any
premium and interest on this Security at the times, place and rate, and in the coin or currency, herein prescribed.

As provided in the Indenture and subject to certain limitations therein set forth, the transfer of this Security
is registrable in the Security Register, upon surrender of this Security for registration of transfer at the office or
agency of the Corporation in any place where the principal of and any premium and interest on this Security are

payable, duly endorsed by, or accompanied by a written instrument of transfer in form satisfactory to the
Corporation and the Security Registrar duly executed by, the Holder hereof or his attorney duly authorized in

writing, and thereupon one or more new Securities of this series and of like tenor, of authorized denominations
and for the same aggregate principal amount, will be issued to the designated transferee or transferees.

The Securities of this series are issuable only in registered form without coupons in denominations of $ 1,000
and any integral multiple thereof. As provided in the Indenture and subject to certain limitations therein set forth,
Securities of this series are exchangeable for a like aggregate principal amount of Securities of this series and of
like tenor of a different authorized denomination, as requested by the Holder surrendering the same.

No service charge shall be made for any such registration of transfer or exchange, but the Corporation may
require payment of a sum sutficient to cover any tax or other governmental charge payable in connection
therewith.

13
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Prior to due presentment of this Security for registration of transfer, the Corporation, the Trustee and any
agent of the Corporafion or the Trustee may treat the Person in whose name this Security is registered as the
owner hereof for all purposes, whether or not this Secunty be overdue, and neither the Corporation, the Trustee
nor any such agent shall be affected by notice to the contrary.

All terms used in this Security which are defined in the Indenture shall have the meanings assigned to them
in the Indenture.

SECTioN 204. Form of Legendfor Global Securities.

Unless otherwise specified as contemplated by Section 301 for the Securities evidenced thereby, every
Global Security authenticated and delivered hereunder shall bear a legend in substantially the following form:

THIS SECURITY IS A GLOBAL SECURITY WITHIN THE MEANING OF THE INDENTURE
HEREINAFTER REFERRED TO AND IS REGISTERED IN THE NAME OF A DEPOSITARY OR A
NOMINEE THEREOF. THIS SECURITY MAY NOT BE EXCHANGED IN WHOLE OR IN PART
FOR A SECURITY REGISTERED, AND NO TRANSFER OF THIS SECURITY IN WHOLE OR IN
PART MAY BE REGISTERED) IN THE NAME OF ANY PERSON OTHER THAN SUCH
DEPOSITARY OR A NOMINEE THEREOF, EXCEPT IN THE LIMITED CIRCUMSTANCES
DESCRIBED IN THE INDENTURE.

SEcTioN 205. Forni of Trustee's Certificate ofAuthentication.

The Trus(ee's certificate of authentication shall be in substantially the following form;

This is one of the Securities of the series designated therein referred to in the within-mentioned Indenture.

THE CHAEF. MANHA1TAN BANE,
as Trustee

By:
Authorized Officer

ARTICLE THREE

THE SECURITIES

SEcTloN 301. Amount Utiliniited; Issuable in Series.

The aggregate principal amount of Securities which may be authenticated and delivered under this Indenture
is unlimited.

The Securities may be issued in one or more series. There shall be established in or pursuant to a Board
Resolution and, subject to Section 303, set forth, or determined in the manner provided, in an Officers'eaificate,

or established in one or more indentures supplemental hereto, prior to the issuance of Securities of
any series,

(1) the title of the Securities of the series (which shall distinguish the Securities of the series from
Securities of any other series);

(2) any limit upon the aggregate principal amount of the Securities of the series which may be
authenticated and delivered under this Indenture (except for Securities authenticated and delivered upon
registration of transfer of, or in exchange for, or in lieu of, other Securities of the series pursuant to Section
304, 305, 306, 906 or 1106 and except for any Securities which, pursuant to Section 303, are deemed never
to have been authenticated and delivered hereunder);

14
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(3) the Person to whom any interest on a Security of the series shall be payable, if other than the
Person in whose name that Security (or one or more Predecessor Securities) is registered at the close of
business on the Regular Record Date for such interest;

(4) the date or dates on which the principal of any Securities of the series is payable or the method by
which such date shall be determined and the right, if any, to shorten or extend the date on which the
principal of any Securities of the series is payable and the conditions to any such change;

(5) the rate or rates at which any Securities of the series shall bear interest, if any, or the method by
which such rate or rates shall be determined; the date or dates from which any such interest shall accrue;
the Interest Payment. Dates on which any such interest shall be payable; the manner (if any) of determination
of such Interest Payment Dates; and the Regular Record Date, if any, for any such interest payable on any
Interest Payment Date;

(6) the right, if any, to extend the interest payment periods and the terms of such extension or
extensions:

(7) the place or places where the principal of and any premium and interest on any Securities of the
series shall be payable and whether, if acceptable to the Trustee, any principal of such Securities shall be
payable without presentation or surrender thereof;

(8) the period or periods within which, or the date or dates on which, the price or prices at which and
the terms and conditions upon which any Securities of the series may be redeemed, in whole or in part, at
the option of the Corporation and, if other than by a Board Resolution, the manner in which any election by
the Corporation to redeem the Securities shall be evidenced;

(9) the obligation, if any, of the Corporation to redeem or purchase any Securities of the series
pursuant to any sinking fund, purchase fund or analogous provisions or at the option of (he Holder thereof
and the period or periods within which, the price or prices at which and the terms and conditions upon which
any Securities of the series shall be redeemed or purchased, in whole or in part, pursuant to such obligation;

(10) if other than denominations of $ 1,000 and any mtegral multiple thereof, the denominations in
which any Securities of the series shall be issuable;

(11) if the amount of principal of or any premium or interest on any Securities of the series may be
determined with reference to an index or pursuant to a formula, the manner in which such amounts shall be
determined;

(12) if other than the currency of the United States of America, the currency, currencies or currency
units in which the principal of or any premium or interest on any Securities of the series shall be payable
and the manner of determining the equivalent thereof in the currency of the United States of America for
any purpose, including for purposes of the definitton of "Outstanding" in Section 101;

(13) if the principal of or any premium or interest on any Securities of the series is to be payable, at
the election of the Corporation or the Holder thereof, in one or more currencies or currency units other than
that or those in which such Securities are stated to be payable, the currency, currencies or currency units in
which the principal of or any premium or interest on such Securities as to which such election is made shall
be payable, the periods within which and the terms and conditions upon which such election is to be made
and the amount so payable (or the manner in which such amount shall be determined);

(14) if other than the entire principal amount thereof, the portion of the principal amount of any
Securities of the series which shall be payable upon declaration of acceleration of the Maturity thereof
pursuant to Section 502;

(IS) if the principal amount payable at the Stated Maturity of any Securities of the series will not be
determinable as of any one or more dates prior to the Stated Maturity, the amount which shall be deemed to
be the principal amount of such Securities as of any such date for any purpose thereunder or hereunder,
including the principal amount thereof which shall be due and payable upon any Maturity other than the

Stated Maturity or which shall be deemed to be Outstanding as of any date prior to the Stated Maturity (or,
in any such case, the manner in which such amount deemed to be the principal amount shall be determined);
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(16) if either or both of Sections 1302 and 1303 do not apply to any Securities of the series;

(17) if applicable, that any Securities of the series shall be issuable in whole or in part in the form of
one or more Global Securities and, in such case, the respective Depositary or Depositaries for such Global
Securities, the form of any legend or legends which shall be home by any such Global Security in addition
to or in lieu of that set forth in Section 204 and any circumstances m addition to or in lieu of those set forth
in Clause (2) of the last paragraph of Section 305 in which any such Global Security may be exchanged in
whole or in part for Securities registered, and any transfer of such Global Security in whole or in part may
be registered, in the name or names of Persons other than the Depositary for such Global Security or a
nominee thereof;

(I g) any addition, modification or deletion of any Events of Default or covenants provided with respect
to any Securities of the series and any change in the right of the Trustee or the requisite Holders of such
Securities to declare the principal amount thereof due and payable pursuant to Section 502:

(19) any addition to or change in the covenants set forth in Article Ten which applies to Securities of
the series; and

(20) any other terms of the series.

All Securities of any one series shall be substantially identical except as to denomination and except as may
otherwise be provided in or pursuant to the Board Resolution referred to above and (subject to Section 303) set
forth, or determined in the manner provided, in the Officers'ertificate referred to above or in any such indenture
supplemental hereto.

If any of the terms of the series are established by action taken pursuant to a Board Resolution, a copy of
an appropriate record of such action shall be certified by the Secretary or an Assistant Secretary of the
Corporation and delivered to the Trustee at or prior to the delivery of the Officers'ertificate setting forth the
terms or the manner of determining the terms of the series.

With respect to Securities of a series offered in a Periodic Offering, the Board Resolution (or action taken
pursuant thereto), Officers'ertificate or supplemental indenture referred to above may provide general terms or
parameters for Securities of such series and provide either that the specific terms of particular Securities of such
series shall be specified in a Company Order or that such terms shall be determined by the Corporation in
accordance with other procedures specified in a Company Order as contemplated by the third paragraph of
Section 303.

Notwithstanding Section 301(2) herein and unless otherwise expressly provided with respect to a series of
Securities, the aggregate principal amount of a series of Securities may be increased and additional Securities of
such series may be issued up to the maximum aggregate principal amount authorized with respect to such series

as increased.

SucttoN 302. Dcnomnnnailon,

The Securities of each series shall be issuable only in fully registered form without coupons and only in

such denominations as shall be specified as contemplated by Section 301. In the absence of any such specified
denomination with respect to the Securities of any series, the Securities of such series shall be issuable in

denominations of $ 1,000 and any integral multiple thereof.

SEcTIQN 303. Execution, Authentication, Delivery and Dating.

The Securities shall be executed on behalf of the Corporation by its Chairman of the Board, its President or
one of its Vice Presidents, under its corporate seal reproduced thereon attested by its Secretary or one of its

Assistant Secretaries. The signature of any of these officers on the Securities may be manual or facsimile.
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Securities bearing the manual or facsimile signatures of individuals who were at any time the proper officers
of the Corporation shall bind the Corporation, notwithstanding that such individuals or any of them have ceased
to hold such offices prior to the authentication and delivery of such Securities or did not hold such offices at the
date of such Securities.

At any time and from time to time after the execution and delivery of this Indenture, the Corporation may
deliver Securities of any series executed by the Corporation to the Trustee for authentication. together with a
Company Order for the authentication and delivery of such Securities, and the Tmstee in accordance with the
Company Order shall authenticate and deliver such Securities, provided, however, that in the case of Securities
offered in a Periodic Offering, the Trustee shall authenticate and deliver such Securities from time to time in
accordance with such other procedures (including, without limitation, the receipt by the Trustee of oral or
elecuonic instructions from the Corporation or its duly authorized agents, promptly confirmed in writing)
acceptable to the Trustee as may be specified by or pursuant to a Company Order delivered to the Trustee prior
to the time of the first authentication of Securities of such series. If the form or terms of the Securities of the
series have been established by or pursuant to one or more Board Resolutions as permitted by Sections 201 and
301, in authenticating such Securities, and accepting the additional responsibilities under this Indenture in
relation to such Securities, the Trustee shall be entitled to receive, and (subject to Section 601) shall be fully
pro(ected in relying upon, an Opinion of Counsel stating,

(I) if the form of such Securities has been established by or pursuant to Board Resolution as permitted
by Section 201, that such form has been estab'lished in conformity with the provisions of this Indenture;

(2) if the terms of such Securities have been, or in the case of Securities of a series offered in a
Periodic Offering, will be, established by or pursuant to Board Resolution as permitted by Section 301, that
such terms have been, or m the case of Securities of a series offered in a Periodic Offering, will be,
established in conformity with the provisions of this Indenture, subject, in the case of Securities of a series
offered in a Periodic Offering, to any conditions specified m such Opinion of Counsel; and

(3) that such Securities, when authenticated and delivered by the Trustee and issued by the Corporation
in the manner and subject to any conditions specified in such Opimon of Counsel, will constitute valid and
legally binding obligations of the Corporation enforceable in accordance with their terms, subject to
bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and similar laws of general
applicability relating to or affecting creditors'ights and to general equity principles.

If such form or terms have been so established, the Trustee shall not be required to authenticate such
Secunties if the issue of such Securities pursuant to this Indenture will affect the Trustee's own rights, duties or
immunities under the Securities and this Indenture or otherwise in a manner which is not reasonably acceptable
to the Trustee.

Notwithstanding the provisions of Section 301 and of the preceding paragraph, if afi Securities of a series
are not to be originally issued at one time, it shall not be necessary to deliver the Officers'ertificate otherwise
required pursuant to Section 301 or the Company Order and Opinion of Counsel otherwise required pursuant to

such preceding paragraph at or prior to the authentication of each Security of such series if such documents are

delivered at or prior to the authentication upon original issuance of the first Security of such series to be issued.

With respect to Securities of a series offered in a Periodic Offering, the Trustee may rely, as to the

authorization by the Corporation of any of such Securities, the form and terms thereof and the legality, validity,
binding effect and enforceability thereof, upon the Opinion of Counsel and the other documents delivered
pursuant to Sections 201 and 301 and this Section, as applicable, in connection with the first authentication of
Securities of such series.

Each Security shall be dated the date of its authentication.

No Security shall be entitled to any benefit under this Indenture or be valid or obligatory for any purpose
unless there appears on such Security a certificate of authentication substantially in the form provided for herein
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executed by the Trustee by manual signature of an authorized officer, and such certificate upon any Security
shall be conclusive evidence, and the only evidence, that such Security has been duly authenticated and delivered
hereunder. Notwithstanding the foregoing, if any Security shall have been authenticated and delivered hereunder
but never issued and sold by the Corporation, and the Corporation shall deliver such Security to the Trustee for
cancellation as provided in Section 309, for all purposes of this Indenture such Security shall be deemed never
to have been authenticated and delivered hereunder and shall never be entitled to the benefits of this Indenture.

SEcTloN 304. Temporary Securities.

Pending the preparation of definitive Securities of any series the Corporation may execute, and upon
Company Order the Trustee shall authenticate and deliver, temporary Securities which are printed, lithographed,
typewritten, mimeographed or otherwise produced, in any authorized denomination, substantially of the tenor of
the definitive Securities in lieu of which they are issued and with such appropriate insertions, omissions,
substitutions and other variations as the officers executing such Securities may determine, as evidenced by their
execution of such Securities.

If temporary Securities of any series are issued, the Corporation will cause definitive Securities of that series
to be prepared without unreasonable delay. After the preparation of definitive Securities of such series, the
temporary Securities of such series shall be exchangeable for definitive Securities of such series upon surrender
of the temporary Securities of such series at the office or agency of the Corporation in a Place of Payment for
that series, without charge to the Holder. Upon surrender for cancellation of any one or more temporary
Securities of any series, the Corporation shall execute and the Trustee shall authenticate and deliver in exchange
therefor one or more definitive Securities of the same series, of any authorized denominations and of like tenor
and aggregate principal amount. Until so exchanged, the temporary Securities of any series shall in all respects
be entitled to the same benefits under this Indenture as definitive Securities of such series and tenor.

SocnoN 305. Regisrrarion; Regisrrarion of Transfer and Exchange.

The Corporation shall cause to be kept at the Corporate Trust Office of the Trustee a register (the register
maintained in such office or in any other office or agency of the Corporation in a Place of Payment being herein
sometimes referred to as the "Security Register" ) in which, subject to such reasonable regulations as it may
prescribe, the Corporation shall provide for the registration of Secunties and of transfers of Securities. The
Trustee is hereby appointed "Security Registrar" for the purpose of registering Securities and transfers of
Securities as herein provided.

Upon surrender for registration of transfer of any Security of a series at the office or agency of the
Corporation in a Place of Payment for that series, the Corporation shall execute, and the Trustee shall
authenticate and deliver, in the name of the designated transferee or transferees, one or more new Securities of
the same series, of any authorized denominations and of like tenor and aggregate principal amount.

At the option of the Holder, Secunties of any series may be exchanged for other Securities of the same
series, of any authorized denominations and of like tenor and aggregate principal amount, upon surrender of the
Securities to be exchanged at such office or agency. Whenever any Securities are so surrendered for exchange,
the Corporation shall execute, and the Trustee shall authenticate and deliver, the Securities which the Holder
making the exchange is entitled to receive.

All Securities issued upon any registration of uansfer or exchange of Securities shall be the valid obligations
of the Corporation, evidencing the same debt, and entitled to the same benefits under this Indenture, as the
Securities surrendered upon such registration of transfer or exchange.

Every Security presented or surrendered for registration of transfer or for exchange shall (if so required by
the Corporation or the Trustee) be duly endorsed, or be accompanied by a written instrument of transfer in form
satisfactory to the Corporation and the Security Registrar duly executed, by the Holder thereof or his attorney
duly authorized in writing.
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No service charge shall be made for any registration of transfer or exchange of Securities. but the
Corporation may require payment of a sum sufficient to cover any tax or other governmental charge that may be
imposed in connection with any registration of transfer or exchange of Securities, other than exchanges pursuant
to Section 304, 906 or 1106 not involving any transfer.

If the Securities of any series (or of any series and specified tenor) are to be redeemed, the Corporation
shall not be required (A) to issue, register the transfer of or exchange any Securities of that series (or of that
series and specified tenor, as the case may be) during a period beginning at the opening of business 15 days
before the day of the mailing of a notice of redemption of any such Securities selected for redemption and ending
at the close of business on the day of such mailing, or (B) to register the transfer of or exchange any Security so
selected for redemption in whole or in part, except the unredeemed portion of any Security being redeemed in
part.

The provisions of Clauses (I), (2), (3) and (4) below shall apply only to Global Securities:

(I) Each Global Security authenticated under this Indenture shall be registered in the name of the
Depositary designated for such Global Security or a nominee thereof and delivered to such Depositary or a
nominee thereof or custodian therefor, and each such Global Security shall constitute a single Security for
all purposes of this Indenture.

(2) Notwithstanding any other provision in this Indenture, no Global Security may be exchanged in
whole or in part for Securities registered, and no transfer of a Global Security in whole or in part may be
registered, in the name of any Person other than the Depositary for such Global Security or a nominee
thereof unless (A) such Depositary has notified the Corporation that it is unwilling or unable to continue as
Depositary for such Global Security and a successor Depositary has not been appointed by the Corporation
within 90 days of receipt by the Corporation of such notification, (B) at any time the Depositary ceases to
be a clearing agency registered under the Exchange Act at a time when the Depositary is required to be so
registered to act as such Depositary and no successor Depositary shall have been appointed by the
Corporation within 90 days after it became aware of such cessation, or (C) there shall exist such
circumstances, if any, in addition to or in lieu of the foregoing as have been specified for this purpose as
contemplated by Section 301. Notwithstanding the foregoing, the Corporation may at any time in its sole
discretion determine that Securities issued in the form of a Global Security shall no longer be represented
in whole or in part by such Global Security, and the Trustee, upon receipt of a Company Order therefor,
shall authenticate and deliver defimtive Securities in exchange in whole or in part for such Global Security.

(3) Subject to Clause (2) above, any exchange or transfer of a Global Security for other Securities may
be made in whole or in part, and all Securities issued in exchange for or upon transfer of a Global Security
or any portion thereof shall be registered in such names as the Depositary for such Global Security shall
direcu

(4) Every Security authenticated and delivered upon registration of transfer of, or in exchange for or
in lieu of, a Global Security or any portion thereof, whether pursuant to this Section, Section 304, 306, 906
or 1106 or otherwise, shall be authenticated and delivered in the form of, and shall be, a Global Security,
unless such Security is registered in the name of a Person other than the Depositary for such Global Security
or a nominee thereof.

Sncnoti 306. Mutilated, Destroyed, Lost and Stolen Securities.

If any mutilated Security is surrendered to the Trustee, the Corporation shall execute and the Trustee shall

authenticate and deliver in exchange therefor a new Security of the same series and of like tenor and principal
amount and bearing a number not contemporaneously outstanding.

If there shall be delivered to the Corporation and the Trustee (i) evidence to their satisfaction of the
destruction, loss or theft of any Security and (ii) such security or indemnity as may be required by them to save
each of them and any agent of either of them harmless, then, in the absence of notice to the Corporation or the
Trustee that such Security has been acquired by a bona fide purchaser, the Corporation shall execute and the
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Trustee shall authenticate and deliver, in lieu of any such destroyed, lost or stolen Security, a new Security of
the same series and of like tenor and principal amount and bearing a number not contemporaneously outstanding.

In case any such mutilated, destroyed, lost or stolen Security has become or is about io become due and
payable, the Corporation in its discretion may, instead of issuing a new Security, pay such Security.

Upon the issuance of any new Security under this Section, the Corporation may require the payment of a
sum sufficient to cover any tax or other governmental charge that may be imposed in relation thereto and any
other expenses (including the fees and expenses of the Trustee) connected therewith.

Every new Security of any series issued pursuant to this Section in lieu of any destroyed, lost or stolen
Security shall constitute an original additional contractual obligation of the Corporation, whether or not the
destroyed, lost or stolen Security shall be at any time enforceable by anyone, and shall be entitled to all the
benefits of this Indenture equally and proportionately with any and all other Securities of that series duly issued
hereunder.

The provisions of this Section are exclusive and shall preclude (to the extent lawful) all other rights and
remedies with respect to the replacement or payment of mutilated, destroyed, lost or stolen Securities.

SEOT1ON 307. Payment of Interest; Interest Rights Preserved.

Except as otherwise provided as contemplated by Section 301 with respect to any series of Securities,
interest on any Security which is payable, and is punctually paid or duly provided for, on any Interest Payment
Date shall be paid (o the Person in whose name that Security (or one or more Predecessor Securities) is registered
at the close of business on the Regular Record Date for such interest.

Except as otherwise provided as contemplated by Section 301 with respect to any series of Securities, any
interest on any Security of any series which is payable, but is not punctually paid or duly provided for, on any
Interest Payment Date (herein called "Defaulted Interest" ) shall forthwith cease to be payable to the Holder on
the relevant Regular Record Date by virtue of having been such Holder, and such Defaulted Interest may be paid
by the Corporation, at its election in each case, as provided in Clause (I) or (2) below:

(I) The Corporation may elect to make payment of any Defaulted Interest to the Persons in whose
names the Securities of such series (or their respective Predecessor Securities) are registered at the close of
business on a Special Record Date for the payment of such Defaulted Interest, which shall be fixed in the
following manner. The Corporation shall notify the Trustee in writmg of the amount of Defaulted Interest
proposed to be paid on each Security of such series and the date of the proposed payment, and at the same
time the Corporation shall deposit with the Trustee an amount of money equal to the aggregate amount
proposed to be paid in respect of such Defaulted Interest or shall make arrangements satisfactory to the
Trustee for such deposit prior to the date of the proposed payment, such money when deposited to be held
in trust for the benefit of the Persons entitled to such Defaulted Interest as in this Clause provided.
Thereupon the Trustee shall fix a Special Record Date for the payment of such Defaulted Interest which
shall be not more than I 5 days and not less than 10 days prior to the date of the proposed payment and not
less than 10 days after the receipt by the Trustee of the notice of the proposed payment. The Trustee shall

promptly notify the Corporation of such Special Record Date and, in the name and at the expense of the
Corporation, shall cause notice of the proposed payment of such Defaulted Interest and the Special Record
Date therefor to be given to each Holder of Securities of such series in the manner set forth in Section )06,
not less than 10 days prior to such Special Record Date. Notice of the proposed payment of such Defaulted
Interest and the Special Record Date therefor having been so mailed, such Defaulted Interest shall be paid
to the Persons in whose names the Securities of such series (or their respective Predecessor Securities) are
registered at the close of business on such Special Record Date and shall no longer be payable pursuant to

the following Clause (2).

(2) The Corporation may make payment of any Defaulted Interest on the Securities of any series in

any other lawful manner not inconsistent with the requirements of any securities exchange, if any, on which
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such Securities may be listed, and upon such notice as may be required by such exchange, if, after notice
given by the Corporation to the Trustee of the proposed payment pursuant to this Clause, such manner of
payment shall be deemed practicable by the Trustee.

Subject to the foregoing provisions of this Section, each Security delivered under this Indenture upon
registration of transfer of or in exchange for or in lieu of any other Security shall carry the rights to interest
accrued and unpaid, and to accrue, which were carried by such other Security.

SEGTIGN 308. Persons Deemed Owners.

Prior to due presentment of a Security for registration of transfer, the Corporation, the Trustee and any agent
of the Corporation or the Trustee may treat the Person in whose name such Security is registered as the owner of
such Security for the purpose of receiving payment of principal of and any premium and (subject to Section
307) any interest on such Security and for all other purposes whatsoever, whether or not such Security be
overdue, and neither the Corporation, the Trustee nor any agent of the Corporation or the Trustee shall be
affected by notice to the contrary.

SEClloN 309. Cancellation.

All Securities surrendered for payment, redemption, registration of transfer or exchange or for credit against
any sinking fund payment shall, if surrendered to any Person other than the Trustee, be delivered to the Trustee
and shall be promptly cancelled by it. The Corporation may at any time deliver to the Trustee for cancellation
any Securities previously authenticated and delivered hereunder which the Corporation may have acquired in

any manner whatsoever, and may deliver to the Trustee (or to any other Person for delivery to the Trustee) for
cancellation any Securities previously authenticated hereunder which the Corporation has not issued and sold,
and all Securities so delivered shall be promptly cancelled by the Trustee. No Securities shall be authenticated in
lieu of or in exchange for any Securities cancelled as provided in this Section, except as expressly permitted by
this Indenture. All cancelled Securities held by the Trustee shall be disposed oF as dirac(ed by a Company Order;
provided, ho~ever, that the Trustee shall not be required to destroy such cancelled Securities.

SFCTIGN 310. Compuiaiion of Interest.

Except as otherwise specified as contemplated by Section 301 for Securities oF any series, interest on the
Securities of each series shall be computed on the basis of a 360-day year of twelve 30-day months.

SFcTIQN 311. CUSIP iVumbers.

The Corporation in issuing the Securities may use "CUSIP" numbers (if then generally in use), and, if so,
the Trustee shall use "CUSIP" numbers in notices of redemption as a convenience to Holders: provided thai
any such notice may state that no representation is made as to the correctness of such numbers either as printed
on the Securities or as contained in any notice of a redemption and that reliance may be placed only on the other
identification numbers printed on the Securities, and any such redemption shall not be affected by any defect in

or omission of such numbers.

ARTICLE FOUR

SATISFAcTIGN AND DlscHARGE

SECTION 401. Sarisfaeiion and Discharge of Indenture.

This Indenture shall upon Company Request cease to be of further effect (except as to any surviving rights
of registration of transfer or exchange of Securities herein expressly provided for), and the Trustee, at the expense
of the Corporation, shall execute proper instruments acknowledging satisfaction and discharge of this Indenture,
when
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(1) either

(A) all Securities theretofore authenticated and delivered (other than (i) Securities which have
been destroyed, lost or stolen and which have been replaced or paid as provided in Section 306 and (ii)
Securities for whose payment money has theretofore been deposited in trust or segregated and held in
trust by the Corporation and thereafter repaid to the Corporation or discharged from such trust, as
provided in Section 1003) have been delivered to the Trustee for cancellation; or

(B) all such Securities not theretofore delivered to the Trustee for cancellation

(i) have become due and payable, or

(ii) will become due and payable at their Stated Maturity within one year. or

(iii) are to be called for redemption within one year under arrangements satisfactory to the
Trustee for the giving of notice of redemption by the Trustee in the name, and at the expense, of
the Corporation,

and the Corporation, in the case of (i), (ii) or (iii) above, has deposited or caused to be deposited with
the Trustee as trust funds in trust for the purpose (I) money in an amount, (II) Government Obligations
(as defined in Section 1304) which through the scheduled payment of principal and interest in respect
thereof in accordance with their terms will provide, not later than the due date of any payment, money
in an amount, or (III) a combination thereof, sufficient, in the case of (II) or (III), in the opinion of a
nationally recognized firm of independent public accountants expressed in a written cenilication
thereof delivered to the Trustee, to pay and discharge, and which shall be applied by the Trustee to
pay and discharge, the entire indebtedness on such Securities not theretofore delivered to the Trustee
for cancellation, for principal and any premium and interest to the date of such deposit (in the case of
Securities which have become due and payable) or to the Stated Maturity or Redemption Date, as the
case may be;

(2) the Corporation has paid or caused to be paid all other sums payable hereunder by the Corporation;
and

(3) the Corporation has delivered to the Trustee an Officers'ertificate and an Opinion of Counsel,
each stating that all conditions precedent herein provided for relating to the satisfaction and discharge of
this Indenture have been complied with.

Notwithstanding the satisfaction and discharge of this Indenture, the obligations of the Corporation to the
Trustee under Section 607, the obligations of the Corporation to any Authenticating Agent under Section 614
and, if money shall have been deposited with the Trustee pursuant to subclause (B) of Clause (1) of this Section,
the obligations of the Trustee under Section 402 and the last paragraph of Section 1003 shall survive.

SEcTIQN 402. Application of Trust Money.

Subject to the provisions of the last paragraph of Section 1003, all money deposited with the Trustee
pursuant to Section 401 shall be held in trust and applied by it, in accordance with the provisions of the Securities
and this Indenture, to the payment, either directly or through any Paying Agent (including the Corporation acting
as its own Paying Agent) as the Trustee may determine, to the Persons entitled thereto, of the principal and any
premium and interest for whose payment such money has been deposited with the Trustee.

ARTICLE FIVE

REMEDIES

SucTIDN 501. Events of Default.

"Event of Default," wherever used herein with respect to Securities of any series, means any one of the
following events (whatever the reason for such Event of Default and whether it shall be voluntary or involuntary
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or be effected by operation of law or pursuant to any judgment, decree or order of any court or any order, rule or
regulation of any administrative or governmental body), unless it is inapplicable to a particular series or is
specifically deleted or modified in the Board Resolution (or action taken pursuant thereto), Oflicers'ertificate
or supplemental indenture under which such series of Securities is issued or has been deleted or modified in an
indenture supplemental hereto:

(I) default in the payment of any interest upon any Security of that series when it becomes due and
payable, and continuance of such default for a period of 60 days; provided, itowever, that if the Corporation
is permitted by the terms of the Securities of such series to defer the payment in question, the date on which
such payment is due and payable shall be the date on which the Corporation is required to make payment
following such deferral, if such deferral has been elected pursuant to the terms of the Securities; or

(2) default in the payment of the principal of or any premium on any Security of that series at its
Maturity; or

(3) default in the making of any sinking fund payment, when and as due by the terms of a Security of
that series, and continuance of such default for a period of 60 days; or

(4) default in the performance, or breach, of any covenant of the Corporation in this Indenture (other
than a covenant a default in whose performance or whose breach is elsewhere in this Section specifically
dealt with or which has expressly been included in this Indenture solely for the benefit of series of Securities
other than that series), and continuance of such default or breach for a period of 90 days after there has
been given, by registered or certified mail, to the Corporation by the Trustee or to the Corporation and the
Trustee by the Holders of at least 33% in principal amount of the Outstanding Securities of that series a
written notice specifying such default or breach and requinng it to be remedied and stating that such notice
is a "Notice of Default" hereunder, unless the Trustee, or the Trustee and the Holders of a principal amount
of Securities of such series not less than the principal amount of Securities the Holders of which gave such
notice. as the case may be, shall agree in writing to an extension of such period prior to its expiration;
provided, however, that the Trustee, or the Trustee and the Holders of such principal amount of Securities
of such series, as the case may be, shall be deemed to have agreed to an extension of such period if
corrective action is initiated by the Corporation within such period and is being diligently pursued; or

(5) the entry by a court having jurisdiction in the premises of (A) a decree or order for relief in respect
of the Corporation in an involuntary case or proceeding under any applicable federal or state bankruptcy,
insolvency, reorganization or other similar law or (B) a decree or order adjudging the Corporation a

bankrupt or insolvent, or approving as properly bled a petition seeking reorganization, arrangement,
adjustment or composition of or in respect of the Corporation under any applicable federal or state law, or
appointing a custodian, receiver, liquidator, assignee, trustee, sequestrator or other similar official of the
Corporation or of any substantial part of its property, or ordering the winding-up or liquidation of its affairs,
and the continuance of any such decree or order for relief or any such other decree or order unstayed and in
effect for a period of 90 consecutive days; or

(6) the comniencement by the Corporation of a voluntary case or proceeding under any applicable
federal or state bankmptcy, insolvency, reorganization or other similar law or of any other case or
proceeding to be adjudicated a bankrupt or insolvent, or the consent by it to the entry of a decree or order
for relief in respect ol'he Corporation in an involuntary case or proceeding under any applicable federal or
state bankruptcy, insolvency, reorganization or other similar law or to the commencement of any bankruptcy
or insolvency case or proceeding against it, or the filing by it of a petition or answer or consent seeking
reorganization or relief under any applicable federal or state law, or the consent by it to the filing of such
petition or to the appointment of or taking possession by a custodian, receiver, liquidator, assignee, uustee,
sequestrator or other similar oflicial of the Corporation or of any substantial part of its property, or the

making by it of an assignment for the benefit of creditors, or the admission by it in writing of its inability to

pay its debts generally as they become due, or the authorization of any such action by the Board of
Directors; or

(7) any other Event of Default provided with respect to Securities of that series.
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SucvtoN 502. Acceleration of Maturityi Rescission and Annulment.

If an Event of Default with respect to Securities of any series at the time Outstanding occurs and is
continuing, then in every such case the Trustee or the Holders of not less than 33% in principal amount of the
Outstanding Securities of that series may declare the principal amount of all the Securities of that series (or, if
any Securities of that series are Original Issue Discount Securities, such portion of the principal amount of such
Securities as may be specified by the terms thereof) to be due and payable immediately. by a notice in writing to
the Corporation (and to the Trustee if given by Holders), and upon any such declaration such principal amount
(or specified amount) shall become immediately due and payable.

At any time after such a declaration of acceleration with respect to Securities of any series has been made
and before a judgment or decree for payment of the money due has been obtained by the Trustee as hereinafter
in this Article provided, the Event of Default giving rise to such declaration of acceleration shall, without further
act, be deemed to have been waived, and such declaration and its consequences shall, without further act, be
deemed to have been rescinded and annulled, if

(I) the Corporation has paid or deposited with the Trustee a sum sufficient to pay

(A) all overdue interest on all Securities of that series,

(B) the principal of (and premium, if any, on) any Securities of that series which have become
due otherwise than by such declaration of acceleration and any interest thereon at the rate or rates
prescribed therefor in such Securities,

(C) to the extent that payment of such interest is lawful, interest upon overdue interest at the rate
or rates prescribed therefor in such Securities, and

(D) all sums paid or advanced by the Trustee hereunder and the reasonable compensation,
expenses, disbursements and advances of the Trustee, its agents and counsel;

and

(2) all Events of Default with respect to Securities of that series, other than the non-payment of the
principal of Securities of that series which has become due solely by such declaration of acceleration, have
been cured or waived as provided in Section 513.

No such rescission shall affect any subsequent default or impair any right consequent thereon.

SnrwrtoN 503. Collection of Indebtedness and Suits for Enforcement by Trustee.

The Corporation covenants that if

(I) default is made in the payment of any interest on any Security when such interest becomes due
and payable and such default continues for a period of 60 days, or

(2) default is made in the payment of the principal of (or premium, if any, on) any Security at the
Maturity thereof,

the Corporation will, upon demand of the Trustee, pay to it, for the benefit of the Holders of such Securities, the
whole amount then due and payable on such Securities for principal and any premium and interest and, to the
extent that payment of such interest shall be legally enforceable, interest on any overdue principal and premium
and on any overdue interest, at the rate or rates prescribed therefor in such Securities, and, in addition thereto,
such further amount as shall be sufficient to cover the costs and expenses of collection, including the reasonable
compensation, expenses, disbursements and advances of the Trustee, its agents and counsel.

If an Event of Default with respect to Securities of any series occurs and is continuing, the Trustee may in

its discretion proceed to protect and enforce its rights and the rights of the Holders of Securities of such series

by such appropriate judicial proceedings as the Trustee shall deem most effectual to protect and enforce any such
rights, whether for the specilic enforcement of any covenant or agreement in this Indenture or in aid of the
exercise of any power granted herein, or to enforce any other proper remedy.
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Snoot( 504. Trustee May File Proofs of Claini.

In case of any judicial proceeding relative to the Corporation (or any other obligor upon the Securities), its
property or its creditors, the Trustee shall be entitled and empowered, by intervention in such proceeding or
otherwise, to take any and all actions authorized under the Trust Indenture Act in order to have claims of the
Holders and the Trustee allowed in any such proceeding. In particular, the Trustee shall be authorized to collect
and receive any moneys or other property payable or deliverable on any such claims and to distribute the same;
and any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar oflicial in any such judicial
proceeding is hereby authorized by each Holder to make such payments to the Trustee and, in the event that the
Trustee shall consent to the making of such payments directly to the Holders, to pay to the Trustee any amount
due it for the reasonable compensation, expenses, disbursements and advances of the Trustee, its agents and
counsel, and any other amounts due the Trustee under Section 607.

No provision of this Indenture shall be deemed to authorize the Trustee to authorize or consent to or accept
or adopt on behalf of any Holder any plan of reorganization, arrangement, adjustment or composition affecting
the Securities or the rights of any Holder thereof or to authorize the Trustee to vote in respect of the claim of
any Holder in any such proceeding; provided, however, that the Trustee may, on behalf of the Holders, vote for
the election of a trustee in bankruptcy or similar official and be a member of a creditors'r other similar
committee.

Sacr(oN 505. Trustee May Enforce Claims Without Possession of Securities.

All rights of action and claims under this Indenture or the Securities may be prosecuted and enforced by the
Trustee without the possession of any of the Securities or the production thereof in any proceeding relating
thereto, and any such proceeding instituted by the Trustee shall be brought in its own name as trustee of an
express trust, and any recovery of judgment shall, after provision for the payment of the reasonable
compensation, expenses, disbursements and advances of the Trustee, its agents and counsel, be for the ratable
benefit of the Holders of the Securities in respect of which such judgment has been recovered.

SEc"rtoN 506. Application of Money Collected.

Any money collected by the Trustee pursuant to this Article shall be applied in the following order, at the
date or dates fixed by the Trustee and, in case of the distribution of such money on account of principal or any
premium or interest, upon presentation of the Securities and the notation thereon of the payment if only partially
paid and upon surrender thereof if fully paid:

First: To the payment of all amounts due the Trustee under Section 607;

Second: To the payment of the amounts then due and unpaid for principal of and any premium and
interest on the Securities in respect of which or for the benefit of which such money has been collected,
ratably, without preference or priority of any kind, according to the amounts due and payable on such
Securities for principal and any premium and interest, respectively; and

Third: To the payment of the balance, if any, to the Corporation or any other Person or Persons

legally entitled thereto.

Src7(ot( 507. Limitation on Suits.

No Holder of any Security of any series shall have any right to institute any proceeding, judicial or

otherwise, with respec( to this Indenture, or for the appointment of a receiver or trustee. or for any other remedy
hereunder, unless

(I) such Holder has previously given written notice to the Trustee of a continuing Event of Default
with respeci to the Securities of that series;

25



ELEC
TR

O
N
IC
ALLY

FILED
-2018

June
29

9:44
AM

-SC
PSC

-D
ocket#

2018-218-E
-Page

49
of99

(2) the Holders of not less than a majority in principal amount of the Outstanding Securities of that
series shall have made written request to the Trustee to institute proceedings in respect of such Event of
Default in its own name as Trustee hereunder;

(3) such Holder or Holders have offered to the Trustee reasonable indemnity against the costs,
expenses and liabilities to be incurred in compliance with such request;

(4) the Trustee for 60 days after its receipt of such notice, request and offer of indemnity has failed to
institute any such proceeding; and

(5) no direction inconsistent with such written request has been given to the Trustee during such 60-
day period by the Holders of a majority in principal amount of the Outstanding Securities of that series;

it being understood and intended that no one or more of such Holders shall have any right in any manner
whatever by virtue of, or by availing of, any provision of this Indenture to affect, disturb or prejudice the rights
of any other of such Holders, or to obtain or to seek to obtain priority or preference over any other of such
Holders or to enforce any right under this Indenture, except in the manner herein provided and for the equal and
ratable bene(it of all of such Holders.

SvcTtott 508. Uncondin'onal Right of Holders to Receive Principal, Premium and interest.

Notwithstanding any other provision in this Indenture, the Holder of any Security shall have the right, which
is absolute and unconditional, to receive payment of the principal of and any premium and (subject to
Section 307) interest on such Secunty on the respective Stated Maturities expressed in such Security (or, in the
case of redemption, on the Redemption Date) and to institute suit for the enforcement of any such payment, and
such rights shall not be impaired without the consent of such Holder.

SECTION 509. Restoration of Rights and Remedies.

If the Trustee or any Holder has instituted any proceeding to enforce any right or remedy under this
Indenture and such proceeding has been discontinued or abandoned for any reason, or has been determined
adversely to the Trustee or to such Holder, then and in every such case, subject to any determination in such
proceeding, the Corporation, the Trustee and the Holders shall be restored severally and respectively to their
former positions hereunder and thereafter all rights and remedies of the Trustee and the Holders shall continue
as dtough no such proceeding had been instituted.

Sncwtovt 510. Rights and Remedies Cumulative.

Except as otherwise provided with respect to the replacement or payment of mutilated, destroyed, lost or
stolen Securities in the last paragraph of Section 306, no right or remedy herein conferred upon or reserved to

the Trustee or to the Holders is intended to be exclusive of any other right or remedy, and every right and remedy
shall, to the extent permitted by law, be cumulative and in addition to every other right and remedy given
hereunder or now or hereafter existing at law or in equity or otherwise. The assertion or employment of any
right or remedy hereunder, or otherwise, shall not prevent the concurrent assertion or employment of any other
appropriate right or remedy.

SECTtON 511. Delay or Omission Not Waiver.

No delay or omission of the Trustee or of any Holder of any Securities to exercise any right or remedy
accruing upon any Event of Default shall impair any such right or remedy or constitute a waiver of any such
Event of Default or an acquiescence therein.

Every right and remedy given by this Article or by law to the Trustee or to the Holders may be exercised
from time to time, and as often as may be deemed expedient, by the Trustee or by the Holders, as the case may
be.
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SEE rioN 512. Control by Holders.

The Holders of a majority in principal amount of the Outstanding Securities of any series shall have the
right to direct the time, method and place of conducting any proceeding for any remedy available to the Trustee,
or exercising any trust or power conferred on the Trustee, with respect to the Securities of such series; provided
that

(I) such direction shall not be in confiict with any rule of law or with this Indenture,

(2) the Trusiee may take any other action deemed proper by the Trustee which is not inconsistent with
such direction, and

(3) subject to the provisions of Section 601, the Trustee shall have the right to decline to follow any
such direction if the Trustee in good faith shall, by a Responsible Officer or Officers of the Trustee,
determine that the proceeding so directed would involve the Trustee in personal liability.

SEETtoN 5 I 3. Waiver of Past Defaults.

The Holders of not less than a majority in principal amount of the Outstanding Securities of all series with
respect to which any default under the Indenture shall have occurred and be continuing (voting as one class)
may, on behalf of the Holders of all Securities of all such series, waive such past default under the Indenture and
its consequences, except a default

(I) in the payment of the principal of or any premium or interest on any Security of such series, or

(2) in respect of a covenant or provision hereof which under Article Nine cannot be modified or
amended without the consent of the Holder of each Outstandmg Security of the series affected.

Upon any such waiver, such default shall cease to exist and be deemed not to have occurred, and any Event
of Default arising therefrom shall be deemed to have been cured and not to have occurred, for every purpose of
this Indenture; but no such waiver shall extend to any subsequent or other default or impair any right consequent
thereon.

SECTION 514. Undertakingfor Costs.

In any suit for the enforcement of any right or remedy under this Indenture, or in any suit against the Trustee
for any action taken, suffered or omitted by it as Trustee, a court may require any party litigant in such suit to
file an undertaking to pay the costs of such suit, and may assess costs against any such party litigant, in the
manner and to the extent provided in the Trust Indenture Act; provided that neither this Section nor the Trust
Indenture Act shall be deemed to authorize any court to require such an undertaking or to make such an
assessment in any suit instituted by the Corporation or the Trustee.

Srr"noN 515. Waiver of Stay or Extension Laws.

The Corporation covenants (to the extent that it may lawfully do so) that it will not at any time insist upon,
or plead, or in any manner whatsoever claim or take the benefit or advantage of, any stay or extension law
wherever enacted, now or at any time hereafter in force, which may affect the covenants or the performance of
this Indenture; and the Corporation (to the extent that it may lawfully do so) hereby expressly waives all benefit
or advantage of any such law and covenants that it will not hinder, delay or impede the execution of any power
herein granted to the Trustee, but will suffer and permit the execution of every such power as though no such
law had been enacted.
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ARTICLE SIX

Tun TRtssTun

Sniwrtott 601. Certain Duries and Responsibilities.

The duties and responsibilities of the Trustee shall be as provided by the Trust Indenture Act.
Notwithstanding the foregoing, no provision of this Indenture shall require the Trustee to expend or risk its own
funds or otherwise incur any financial liability in the performance of any of its duties hereunder, or in the
exercise of any of its rights or powers, if it shall have reasonable grounds for believing that repayment of such
funds or adequate indemnity against such risk or liability is not reasonably assured to it. Whether or not therem
expressly so provided, every provision of this Indenture relating to the conduct or affecting the liability of or
affording protection to the Trustee shall be subject to the provisions of this Section.

SEi rtott 602. Notice of Defaults.

If a default occurs hereunder with respect to Securities of any series, the Trustee shall give the Holders of
Secunties of such series notice of such default as and to the extent provided by the Trust Indenture Act; provided,
however, that in the case of any default of the character specilied in Section 501(4) with respect to Securities of
such series, no such notice to Holders shall be given until at least 30 days after the occurrence thereof. For the
purpose of this Section, the term "default" means any event which is, or after notice or lapse of time or both
would become, an Event of Default with respect to Securities of such series.

SEc".lloN 603. Cenain Rigbrs of Trustee.

Subject to the provisions of Section 601:

(I ) the Trustee may rely and shall be protected in acting or refraining from acting upon any resolution,
certificate, statement, instrument, opinion, report, notice, request, direction, consent, order, bond, debenture,
note, other evidence of indebtedness or other paper or document believed by it to be genuine and to have
been signed or presented by the proper party or parties;

(2) any request or direction of the Corporation mentioned herein shall be sufficiently evidenced by a
Company Request or Company Order or as otherwise expressly provided herein, and any resolution of the
Board of Directors shall be sufficiently evidenced by a Board Resolution;

(3) whenever in the administration of this Indenture the Trustee shall deem it desirable that a matter
be proved or established prior to taking, suffering or omitting any action hereunder, the Trustee (unless other
evidence be herein specifically prescribed) may, in the absence of bad faith on its part, rely upon anOfficers'ertificate;

(4) the Trustee may consult with counsel of its selection and the advice of such counsel or any Opinion
of Counsel shall be full and complete authorization and protection in respect of any action taken, suffered
or omitted by it hereunder in good faith and in reliance thereon;

(5) the Trustee shall be under no obligation to exercise any of the rights or powers vested in it by this
Indenture at the request or direction of any of the Holders pursuant to this Indenture, unless such Holders
shall have offered to the Trustee reasonable security or indemnity against the costs, expenses and liabilities
which might be incurred by it in compliance with such request or direction;

(6) the Trustee shall not be bound to make any investigation into the facts or matters stated in any
resolution, certificate, statement, instrument, opinion, report, notice, request, direction, consent, order, bond,
debenture, note, other evidence of indebtedness or other paper or document, but the Trustee, in its discretion,
may make such further inquiry or investigation into such facts or matters as it may see fit, and, if the Trustee
shall determine (o make such further inquiry or investigation, it shall be entitled, at reasonable times
previously notified to the Corporation, to examine the relevant books, records and premises of the
Corporation, personally or by agent or attorney; and
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(7) the Trustee may execute any of the trusts or powers hereunder or perform any duties hereunder
either directly or by or through agents or attorneys and the Trustee shall not be responsible for any
misconduct or negligence on the part of any agent or attorney appointed with due care by it hereunder.

SEcrtoN 604. Not Responsible for Recitals or Issuance of Securities.

The recitals contained herein and in the Securities, except the Trustee's certificates of authentication, shall
be taken as the statements of the Corporation, and neither the Trustee nor any Authenticating Agent assumes any
responsibility for their correctness. The Trustee makes no representations as to the validity or sufficiency of this
Indenture or of the Securities. Neither the Trustee nor any Authenticating Agent shall be accountable for the use
or application by the Corporation of Securities or the proceeds thereof.

Sacring 605. May Hold Securities.

The Trustee, any Authenticating Agent, any Paying Agent, any Security Registrar or any other agent of the
Corporation, in its individual or any other capacity, may become the owner or pledgee of Securities and, subject
to Sections 608 and 613, may otherwise deal with the Corporation with the same rights it would have if it were
not Trustee, Authenticating Agent, Paying Agent, Security Registrar or such other agent.

Sucrtotv 606. Money Heldin Trust.

Money held by the Trustee in trust hereunder need not be segregated from other funds except to the extent
required by law. The Trustee shall be under no liability for interest on any money received by it hereunder except
as otherwise agreed in writing with the Corporation.

Sucriou 607. Conipensation and Reimbursement.

The Corporation agrees

(I) to pay to the Trustee from time to time such compensation as shall be agreed to in writing between
the Corporation and the Trustee t'or aR services rendered by it hereunder (which compensation shall not be
limited by any provision of law in regard to the compensation of a trustee of an express trust);

(2) except as otherwise expressly provided herein, to reimburse the Trustee upon its mquest for all
reasonable expenses, disbursements and advances incurred or made by the Trustee in accordance with any
provision of this Indenture (including the reasonable compensation and the expenses and disbursements of
its agents and counsel), except any such expense, disbursement or advance as may be attributable to its
negligence, willful misconduct or bad faith; and

(3) to indemnify the Trustee for, and to hold it harmless against, any loss, liability or expense incurred
without negligence, willful misconduct or bad faith on its part, arising out of or in connection with the
acceptance or administration of the trust or trusts hereunder, including the costs and expenses of defending
itself against any claim or liability in connection with the exercise or performance of any of its powers or
duties hereunder.

The Trustee shall have a lien prior to the Securities upon all property and funds held by it hereunder for
any amount owing it or any predecessor Trustee pursuant to this Section 607, except with respect to funds held
in trust for the benefit of the Holders of particular Securities.

Without limiting any rights available to the Trustee under applicable law, when the Trustee incurs expenses
or renders services in connection with an Event of Default specified in Section 50l(5) or Section 501(6), the
expenses (including the reasonable charges and expenses of its counsel) and the compensation for the services
are intended to constitute expenses of administration under any applicable federal or state bankruptcy, insolvency
or other similar law.

The provisions of this Section shall survive the termination of this Indenture.
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Stxcrtou 608. Conflicting lnrerests.

If the Trustee has or shall acquire a confiicting interest within the meaning of the Trust Indenture Act, the
Trustee shall either eliminate such interest or resign, to the extent and in the manner provided by, and subject to
the provisions of, the Trust Indenture Act and this Indenture. To the extent permitted by such Act, the Trustee
shall not be deemed to have a confiicting interest by virtue of being a trustee under this Indenture with respect to
Securities of more than one series.

SEcTIQN 609. Corporate Trustee Required; Eligibility,

There shall at all times be a Trustee hereunder with respect to the Securities of each series, which may be
Trustee hereunder for Securities of one or more other series. Each Trustee shall be a Person that is eligible
pursuant to the Trust Indenture Act to act as such and has a combined capital and surplus of at least $50,000,000.
If any such Person publishes reports of condition at least annually, pursuant to law or to the requirements of its
supervising or examining authority, then for the purposes of this Section and to the extent permined by the Trust
indenture Act, the combined capital and surplus of such Person shall be deemed to be its combined capital and
surplus as set forth in its most recent report of condition so published. If at any time the Trustee with respect to
the Securities of any series shall cease to be eligible in accordance with the provisions of this Section, it shall
resign immediately in the manner and with the effect hereinafter specified in this Article.

Sncsiott 610. Resignation and Removal; Appointment of Successor.

No resignation or removal of the Trustee and no appointment of a successor Trustee pursuant to this Article
shall become effective until the acceptance of appointment by the successor Trustee in accordance with the
applicable requirements of Section 611.

The Trustee may resign at any time with respect to the Securities of one or more series by giving written
notice thereof to the Corporation. If the instrument of acceptance by a successor Trustee required by Section 611
shall not have been delivered to the Trustee within 30 days after the giving of such notice of resignation, the
resigning Trustee may petition any court of competent jurisdiction for the appointment of a successor Trustee
with respect to the Securities of such series.

The Trustee may be removed at any time with respect to the Securities of any series by Act of the Holders
of a majority in principal amount of the Outstanding Securities of such series, delivered to the Trustee and to the
Corporation.

If at any time:

(I) the Trustee shall fail to comply with Section 608 after written request therefor by the Corporation
or by any Holder who has been a bona fide Holder of a Security for at least six months, or

(2) the Trustee shall cease to be eligible under Section 609 and shall fail to resign after written request
therefor by the Corporation or by any such Holder, or

(3) the Trustee shall become incapable of acting or shall be adjudged a bankrupt or insolvent or a

receiver of the Trustee or of its property shall be appointed or any public officer shall take charge or control
of the Trustee or of its property or affairs for the purpose of rehabilitation, conservation or liquidation,

then, in any such case, (A) the Corporation by a Board Resolution may remove the Trustee with respect to all
Securities, or (B) subject to Section 514, any Holder who has been a bona fide Holder of a Security for at least
six months may, on behalf of himself and all others similarly situated, petition any court of competent jurisdiction
for the removal of the Trustee with respect to all Securities and the appointment of a successor Trustee or
Trustees.

If the Trustee shall resign, be removed or become incapable of acting, or if a vacancy shall occur in the

office of Trustee for any cause, with respect to the Securities of one or more series, the Corporation, by a Board
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Resolution, shall promptly appoint a successor Trustee or Trustees with respect to the Securities of that or those
series (it being understood that any such successor Trustee may be appointed with respect to the Securities of
one or more or all of such series and that at any time there shall be only one Trustee with respect to the Securities
of any particular series) and shall comply with the applicable requirements of Section 611. If, within one year
after such resignation, removal or incapability, or the occurrence of such vacancy, a successor Trustee with
respect to the Securities of any series shall be appointed by Act of the Holders of a majority in principal amount
of the Outstanding Securities of such series delivered to the Corporation and the retiring Trustee, the successor
Trustee so appointed shall, forthwith upon its acceptance of such appointment in accordance with the applicable
requirements of Section 611, become the successor Trustee with respect to the Securities of such series and to
that extent supersede the successor Trustee appointed by the Corporation. If no successor Trustee with respect to
the Securities of any series shall have been so appointed by the Corporation or the Holders and accepted
appointment in the manner required by Section 611, any Holder who has been a bona fide Holder of a Security
of such series for at least six months may, on behalf of himself and all others similarly situated, petition any
court of competent jurisdiction for the appointment of a successor Trustee with respect to the Securities of such
series.

The Corporation shall give notice of each resignation and each removal of (he Trustee with respect to the
Securities of any series and each appointment of a successor Trustee with respect to the Securities of any series
to all Holders of Securities of such series in the manner provided in Section 106. Each notice shall include the
name of the successor Trustee with respect to the Securities of such series and the address of its Corporate Trust
Office.

SEc noiv 611. Acceprance of Appointment by Successor.

In case of the appointment hereunder of a successor Trustee with respect to all Securities, every such
successor Trustee so appointed shall execute, acknowledge and deliver to the Corporation and to the retiring
Trustee an instrument accepting such appointment, and thereupon the resignation or removal of the retiring
Trustee shall become effective and such successor Trustee, without any further act, deed or conveyance, shall
become vested with all the rights, powers, trusts and duties of the retiring Trustee; but, on the request of the
Corporation or the successor Trustee, such retiring Trustee shall, upon payment of its charges, execute and
deliver an instrument transferring to such successor Trustee all the rights, powers and trusts of the retiring
Trustee and shall duly assign, transfer and deliver to such successor Trustee all property and money held by
such retiring Trustee hereunder.

In case of the appointment hereunder of a successor Trustee with respect to the Securities of one or more
(but not all) series, the Corporation, the retiring Trustee and each successor Trustee with respect to the Securities
of one or more series shall execute and deliver an indenture supplemental hereto wherein each successor Trustee
shall accept such appointment and which (I) shall contain such provisions as shall be necessary or desirable to

transfer and confirm to, and to vest in, each successor Trustee all the rights, powers, trusts and duties of the
retiring Trus(ee with respect to the Securities of tha( or those series to which the appointment of such successor
Trustee relates, (2) if the retiring Trustee is not retiring with respect to all Securities, shall contain such
provisions as shall be deemed necessary or desirable to confirm that all the rights, powers, trusts and duties of
the retiring Trustee with respect to the Securities of that or those series as to which the retiring Trustee is not
retiring shall continue to be vested in the retiring Trustee, and (3) shall add to or change any of the provisions of
this Indenture as shall be necessary to provide for or facilitate the administration of the trusts hereunder by more
than one Trustee, it being understood that nothing herein or in such supplemental indenture shall constitute such
Trustees co-trustees of the same trust and that each such Trustee shall be trustee of a trust or trusts hereunder
separate and apart from any trust or trusts hereunder administered by any other such Trustee; and upon the

execution and delivery of such supplemental indenture the resignation or removal of the retiring Trustee shall

become effec(ive to the extent provided therein and each such successor Trustee, without any further act, deed or
conveyance, shall become vested with all the rights, powers, trusts and duties of the retiring Trustee with respect
to the Securities of that or those series to which the appointment of such successor Trustee relates; but, on request
of the Corporation or any successor Trustee, such retiring Trustee shall duly assign, transfer and deliver to such
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successor Trustee all property and money held by such retiring Trustee hereunder with respect to the Securities
of that or those series to which the appointment of such successor Trustee relates.

Upon request of any such successor Trustee, the Corporation shall execute any and all instruments for more
fully and certainly vesting in and confirming to such successor Trustee all such rights, powers and trusts referred
to in the first or second preceding paragraph, as the case may be.

No successor Trustee shall accept its appointment unless at the time of such acceptance such successor
Trustee shall be qualified and eligible under this Article.

SEOTtoN 612. Merger, Conversion, Consolidation or Succession ro Business.

Any corporation into which the Trustee may be merged or converted or with which it may be consolidated,
or any corporation resulting from any merger, conversion or consolidation to which the Trustee shall be a party,
or any corporation succeeding to all or substantially all the corporate trust business of the Trustee, shall be the
successor of the Trustee hereunder, provided that such corporation shall be otherwise qualified and eligible under
this Article, without the execution or filing of any paper or any further act on the part of any of the parties hereto.
In case any Securities shall have been authenticated, but not delivered, by the Trustee then in office, any
successor by merger, conversion or consolidation to such authenticating Trustee may adopt such authentication
and deliver the Securities so authenticated with the same effect as if such successor Tmstee had itself
authenticated such Securities.

SEETtON 6I3. Preferential Collection of Claims Against Corporation.

If and when the Trustee shall be or become a creditor of the Corporation (or any other obligor upon the
Securities), the Trustee shall be subject to the provisions of the Trust Indenture Act regarding the collection of
claims against the Corporation (or any such other obligor).

SECTIQN 6I4. Appolnmtent of Authenticating Agent.

The Trustee may appoint an Authenticating Agent or Agents acceptable to the Corporation with respect to
one or more series of Securities which shall be authorized to act on behalf of the Trustee to authenticate
Securities of such series issued upon exchange, registration of transfer or partial redemption thereof or pursuant
to Section 306, and Securities so authenticated shall be entitled to the benefits of this Indenture and shall be
valid and obligatory for all purposes as if authenticated by the Trustee hereunder. Wherever reference is made in
this Indenture to the authentication and delivery oF Securities by (he Trustee or the Trustee's certificate of
authentication, such reference shall be deemed to include authentication and delivery on behalf of the Trustee by
an Authenticating Agent and a certificate of authentication executed on behalf of the Trustee by an
Authenticating Agent. Each Authenticating Agent shall be acceptable to the Corporation and shall at all times be
a corporation organized and doing business under the laws of (he United States of America, any State thereof or
the District of Columbia, authorized under such laws to act as Authenticating Agent, having a combined capital
and surplus of not less than $50,000,000 and subject to supervision or examination by federal or state authority.
If such Authenticating Agent publishes reports of condition at least annually, pursuant to law or to the

requirements of said supervising or examining authority, then for the purposes of this Section, the combined
capital and surplus of such Authenticating Agent shall be deemed to be its combined capital and surplus as set
forth in its most recent report of condition so published. If at any time an Authenticating Agent shall cease to be

eligible in accordance with the provisions of this Section, such Authenticating Agent shall resign immediately in

the manner and with the effect specified in this Section.

Any corporation into which an Authenticating Agent may be merged or converted or with which it may be
consolidated, or any corporation resulting from any merger, conversion or consolidation to which such
Authenticating Agent shall be a party, or any corporation succeeding to the corporate agency or corporate trust
business of an Authenticating Agent, shall continue to be an Authenticating Agent, provided that such
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corporation shall be otherwise eligible under this Section, without the execution or filing of any paper or any
further act on the part of the Trustee or the Authenticating Agent.

An Authenticating Agent may resign at any time by giving written notice thereoF to the Trustee and to the
Corporation. The Trustee may at any time terminate the agency of an Authenticating Agent by giving written
notice thereof to such Authenticating Agent and to the Corporation. Upon receiving such a notice of resignation
or upon such a termination, or in case at any time such Authenticating Agent shall cease to be eligible in
accordance with the provisions of this Section, the Trustee may appoint a successor Authenticating Agent which
shall be acceptable to the Corporation and shall give notice of such appointment in the manner provided in
Section 106 to all Holders of Securities of the series with respect to which such Authenticating Agent will serve.
Any successor Authenticating Agent upon acceptance of its appointment hereunder shall become vested with all
the rights, powers and duties of its predecessor hereunder, with like effect as if originally named as an
Authenticating Agen(. No successor Authenticating Agent shall be appointed unless eligible under the provisions
of this Section.

The Corporation agrees to pay to each Authenticating Agent from time to time reasonable compensation for
its services under this Section.

If an appointment with respect to one or more series is made pursuant to this Section, the Securities of such
series may have endorsed thereon, in addition to the Trustee's certificate of authentication, an alternative
certificate of authentication in the following form:

This is one of the Securities of the series designated therein referred to in the within-mentioned tndenture.

Tur: CHAslt MANHATI'AN BANK,
as Trustee

By:
As Authenticating Agent

By:
Authorized Officer

ARTICLE SEVEN

HOLDERS LISTS AND REPORTS BY TRUSTEE AND CORPORATION

SE( TION 701. Corporation to Eurnistt Trustee Names and Addresses of Holders.

The Corporation will furnish or cause to be furnished to the Trustee

(I) IS days after each Regular Record Date, a list, in such form as the Trustee may reasonably require,
of the names and addresses of the Holders of Securities of each series as of such Regular Record Date, and

(2) at such other times as the Trustee may request in writing, within 30 days after the receipt by the
Corporation of any such request, a list of similar form and content as of a date not more than 15 days prior
to the time such list is furnished;

excluding from any such list names and addresses received by the Trustee in its capacity as Security Registrar.

SEOTIDN 702. Preservation of Information; Contmunications to Holders.

The Trustee shall preserve, in as current a form as is reasonably practicable, the names and addresses of
Holders contained in the most recent list furnished to the Trustee as provided in Section 701 and the names and
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addresses of Holders received by the Trustee in its capacity as Security Registrar. The Trustee may destroy any
list furnished to it as provided in Section 701 upon receipt of a new list so furnished.

The rights of Holders to communicate with other Holders with respect to their rights under this Indenture or
under the Securities, and the corresponding rights and pnvileges of the Trustee, shall be as provided by the Trust
Indenture Act.

Every Holder of Securities, by receiving and holding the same, agrees with the Corporation and the Trustee
that neither the Corporation nor the Trustee nor any agent of either of them shall be held accountable by reason
of any disclosure of information as to names and addresses of Holders made pursuant to the Trustindenture Act.

Sec YIDN 703. Reports by Trustee.

The Trustee shall transmit to Holders such reports concerning the Trustee and its actions under this
Indenture as may be required pursuant to the Trust Indenture Act at the times and in the manner provided
pursuant thereto. If required by Section 313(a) of the Trust Indenture Act, the Trustee shall, within 60 days after
each October I following the date of this Indenture, deliver to Holders a brief report, dated as of such October I,
which complies with the provisions of such Section 313(a).

A copy of each such report shall, at the time of such transmission to Holders, be filed by the Trustee with
each stock exchange upon which any Securities are listed, with the Commission and with the Corporation. The
Corporation will promptly notify the Trustee when any Securities are listed on any stock exchange.

SRFTION 704. Reports by Corporation.

The Corporation shall lile with the Trustee and the Commission, and transmit to Holders, such information,
documents and other reports, and such summaries thereof, as may be required pursuant to the Trust Indenture
Act at the times and in the manner provided pursuant to such Act; provided that any such information, documents
or reports required to be filed with the Commission pursuant to Section 13 or 15(d) of the Exchange Act shall be
filed with the Trustee within IS days after the same is so required to be filed with the Commission.

ARTICLE EIGHT

CONSOLIDATION, MIIRORR, CONVFYANCL'R TRANSFL'R

SFcnoN g01. Corporation May Consolidate, Etr., on Certain Terms.

Nothing contained in this Indenture or in any of the Securities shall prevent any consolidation or merger of
the Corporation with or into any other Person or Persons (whether or not affiliated with the Corporation), or
successive consolidations or mergers in which the Corporation or its successor or successors shaU be a party or
parties, or shall prevent any conveyance or transfer of the properties and assets of the Corporation as an entirety
or substantially as an entirety to any other Person (whether or not affiliated with the Corporation) lawfully
entitled to acquire the same; provided, however, and the Corporation hereby covenants and agrees, that upon any
such consolidation, merger, conveyance or transfer, (i) the due and punctual payment of the principal of and
premium, if any, and interest on all of the Securities, according to their tenor, and the due and punctual
performance and observance of all of the covenants and conditions of this Indenture to be performed by the

Corporation, shall be expressly assumed, by indenture supplemental hereto, in form reasonably satisfactory to

the Trustee, executed and delivered to the Trustee by the Person (if other than the Corporation) formed by such
consolidation, or into which the Corporation shall have been merged, or by the Person which shall have acquired
such properties and assets, and (ii) the Corporation shall deliver to the Trustee an Officers'enificate and an

Opinion of Counsel, each stating that such consolidation, merger, conveyance or transfer and. if a supplemental
indenture is required in connection with such transaction, such supplemental indenture comply with this Article
and that all conditions precedent herein provided for relating to such transaction have been complied with.
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Sist'T(ON 802. Successor Substituted.

Upon any consolidation of the Corporation with, or merger of the Corporation into, any other Person or any
conveyance or transfer of the properties and assets of the Corporation as an entirety or substantially as an entirety
in accordance with Section 801, the successor Person formed by such consolidation or into which the Corporation
is merged or to which such conveyance ar transfer is made shall succeed to, and be substituted for. and may
exercise every right and power of, the Corporation under this Indenture with the same effect as if such successor
Person had been named as the Corporation herein, and thereafter the predecessor Person shall be relieved of all
obligations and covenants under this Indenture and the Securities.

ARTICLE NINE

SUPPLEMENTAL INUENTURES

SECT(ON 901. Supplemental lndentures Without Content of Holders.

Without the consent of any Holders, the Corporation, when authorized by a Board Resolution, and the
Trustee, at any time and from time to time, may enter into one or more indentures supplemental hereto, in form
reasonably satisfactory to the Trustee, for any of the following purposes:

(I) to evidence the succession of another Person to the Corporation and the assumption by any such
successor of the covenants of the Corporation herein and in the Securities; or

(2) to add to the covenants of the Corporation for the benefit of the Holders of all or any series of
Securities (and if such covenants are to be for the benefit of less than all series of Securities, stating that
such covenants are expressly being included solely for the benefit of such series) or to surrender any right
or power herein conferred upon the Corporation; or

(3) to add any additional Events of Default for the benefit of the Holders of all or any series of
Securities (and if such additional Events of Default are to be for the benefit of less than all series of
Securities, stating that such additional Events of Default are expressly being included solely for the benefit
of such series); or

(4) to add to or change any of the provisions of this Indenture to such extent as shall be necessary to
permit or facilitate the issuance of Securities in bearer farm, registrable or not registrable as to principal,
and with or without interest coupons, or to facilitate the issuance of Securities in uncertificated form; or

(5) to add to, change or eliminate any of the provisions of this Indenture in respect of one or more
series af Securities; provided thar any such addition, change or elimination (A) shall neither (i) apply to any
Security of any series created prior to the execution of such supplemental indenture and entitled to the
benefit of such provision nor (ii) modify the rights of the Holder of any such Security with respect to such
provision or (B) shall become effective only when there is no such Security Outstanding; ar

(6) to secure the Securities; or

(7) to establish the form or terms of Securities of any series as permitted by Sections 201 and 301; or

(8) to evidence and provide for the acceptance of appointment hereunder by a successor Trustee with
respect to the Securities of one or more series and to add to or change any of the provisions of this Indenture
as shall be necessary to provide for or facilitate the administration of the trusts hereunder by more than one

Trustee, pursuant to the requirements of Section 611; or

(9) to cure any ambiguity, to correct or supplement any provision herein which may be defective or
inconsistent with any other provision herein, or to make any other provisions with respect to matters or
questions arising under this Indenture; provided that such action pursuant to this Clause (9) shall not
adversely affect the interests of the Holders of Securities of any series in any material respect.
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Srcrtott 902. Supplemental lndenturcs With Consent ofHolders.

With the consent of the Holders of not less than a majority in principal amount of the Outstanding Securities
of all series affected by such supplemental indenture (voting as one class), by Act of said Holders delivered to
the Corporation and the Trustee, the Corporation, when authorized by a Board Resolution, and the Trustee may
enter into an indenture or indentures supplemental hereto for the purpose of adding any provisions to or changing
in any manner or eliminating any of the provisions of this Indenture or of any supplemental indenture, or
modifying in any manner the rights of the Holders of Securities under this Indenture; provided, however. that no
such supplemental indenture shall, without the consent of the Holder of each Outstanding Security affected
thereby,

(I) change the Stated Maturity of the principal of, or any installment of principal of or interest on, any
Security, or reduce the principal amount thereof or the rate of interest thereon or any premium payable upon
the redemption thereof, or reduce the amount of the principal of an Original Issue Discount Security or any
other Security which would be due and payable upon a declaration of acceleration of the Maturity thereof
pursuant to Section 502 or change the coin or currency in which any Security or any premium or interest
thereon is payable, or impair the right to institute suit for the enforcement of any such payment on or after
the Stated Maturity thereof (or, in the case of redemption, on or after the Redemption Date), or

(2) reduce the percentage in pnncipal amount of the Outstanding Securities of any series, the consent
of whose Holders is required for any such supplemental indenture, or the consent of whose Holders is
required for any waiver (of compliance with certain provisions of this Indenture or certain defaults
hereunder and their consequences) provided for in this Indenture, or

(3) modify any of the provisions of this Section, Section 513 or Section 1006, except to increase any
such percentage or to provide that certain other provisions of this Indenture cannot be modified or waived
without the consent of the Holder of each Outstanding Security affected thereby; provided, however, that
this clause shall not be deemed to require the consent of any Holder with respect to changes in the references
to "the Trustee" and concomitant changes in this Section and Section 1006, or the deletion of this proviso,
in accordance with the requirements of Sections 611 and 901(8),

A supplemental indenture which changes or eliminates any covenant or other provision of this Indenture
which has expressly been included solely for the benefit of one or more particular series of Securities, or which
modiiies the rights of the Holders of Securities of such series with respect to such covenant or other provision.
shall be deemed not to affect the rights under this Indenture of the Holders of Securities of any other series.

It shall not be necessary for any Act of Holders under this Section to approve the particular form of any
proposed supplemental indenture, but it shall be sufficient if such Act shall approve the substance thereof.

Src eton 903. Execution of Supplemental lndenturcs.

In executing, or accepting the additional trusts created by, any supplemental indenture permitted by this
Article or the modifications thereby of the trusts created by this Indenture, the Trustee shall be entitled to receive,
and (subject to Section 601) shall be fully protected in relying upon, an Opinion of Counsel stating that the
execution of such supplemental indenture is authorized or permitted by this Indenture. The Trustee may, but shall
not be obligated to, enter into any such supplemental indenture which affects the Trustee's own rights, duties or
immunities under this Indenture or otherwise.

SECTloN 904. Effect of Supplemental lndentures.

Upon the execution of any supplemental indenture under this Article, this Indenture shall be modified in

accordance therewith, and such supplemental indenture shall form a part of this Indenture for all purposes; and

every Holder of Securities theretofore or thereafter authenticated and delivered hereunder shall be bound thereby.

Snci«art 905. Conformiry with Trust indenture Act.

Every supplemental indenture executed pursuant to this Article shall conform to the requirements of the
Trust Indenture Act.
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SE("lloN 906. Reference in Securities ta Supplemental lndentures.

Securities of any series authenticated and delivered after the execution of any supplemental indenture
pursuant to this Article may, and shall if required by the Trustee, bear a notation in form approved by the Trustee
as to any matter provided for in such supplemental indenture. If the Corporation shall so determine, new
Securities of any series so modified as to conform, in the opinion of the Trustee and the Corporation. to any
such supplemental indenture may be prepared and executed by the Corporation and authenticated and delivered
by the Trustee in exchange for Outstanding Securities of such series.

ARTICLE TEN

COVENANTS

SECllON lOOI. Payment of Principal, Premium and Interest.

The Corporation covenants and agrees for the benefit of each series of Securities that it will duly and
punctually pay the principal of and any premium and interest on the Securities of that series in accordance with
the terms of the Securities and this Indenture.

SEcT(oN l002. Maintenance of Office or Agency.

The Corporation will maintain in each Place of Payment for any series of Securities an office or agency
where Securities of that series may be presented or surrendered for payment, where Securities of that series may
be surrendered for registration of transfer or exchange and where notices and demands to or upon the Corporation
in respect of the Securities of that series and this Indenture may be served. The Corporation will give prompt
written notice to the Trustee of the location, and any change in the location, of such office or agency. If at any
time the Corporation shall fail to maintain any such required office or agency or shall fail to furnish the Trustee
with the address thereof, such presentations, surrenders, notices and demands may be made or served at the
Corporate Trust Oflice of the Trustee, and the Corporation hereby appoints the Trustee as its agent to receive all
such presentations, surrenders, notices and demands.

The Corporation may also from time to time designate one or more other offices or agencies where the
Securities of one or more series may be presented or surrendered for any or all such purposes and may from
time to time rescind such designations; provided, however, that no such designation or rescission shall in any
manner relieve the Corporation of its obligation to maintain an office or agency in each Place of Payment for
Securities of any series for such purposes. The Corporation will give prompt written notice to the Trustee of any
such designation or rescission and of any change in the location of any such other office or agency.

SECTION 1003. Ma(icy for Securities Payments to Be Held in Trust.

If the Corporation shall at any time act as its own Paying Agent with respect to any series of Securities, it
will, on or before each due date of the principal of or any premium or interest on any of the Securities of that
series, segregate and hold in trust for the benefit of the Persons entitled thereto a sum sufficient to pay the
principal and any premium and interest so becoming due until such sums shall be paid to such Persons or
otherwise disposed of as herein provided and will promptly notify the Trustee of its action or failure so to act.

Whenever the Corporation shall have one or more Paying Agents for any series of Securities, it will, on or
prior to each due date of the principal of or any premium or interest on any Securities of that series, deposit with

a Paying Agent a sum sufficient to pay such amount, such sum to be held as provided by the Trust Indenture
Act, and (unless such Paying Agent is the Trustee) the Corporation will promptly notify the Trustee of its action
or failure so to act.

The Corporation will cause each Paying Agent for any series of Securities other than the Trustee to execute
and deliver to the Trustee an instrument in which such Paying Agent shall agree with the Trustee, subject to the

provisions of this Section, that such Paying Agent will (I) comply with the provisions of the T(ust Indenture Act
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applicable to it as a Paying Agent and (2) during the continuance of any default by the Corporation (or any other
obligor upon the Securities of that series) in the making of any payment in respect of the Securities of that series,
upon the written request of the Trustee, forthwith pay to the Trustee all sums held in trust by such Paying Agent
for payment in respect of the Securities of that senes.

The Corporation may at any time, for the purpose of obtaining the satisfaction and discharge of this
Indenture or for any other purpose, pay, or by Company Order direct any Paying Agent to pay. to the Trustee all
sums held in trust hereunder by the Corporation or such Paying Agent, such sums to be held by the Trustee upon
the same trusts as those upon which such sums were held by the Corporation or such Paying Agent; and, upon
such payment by any Paying Agent to the Trustee, such Paying Agent shall be released from all further liability
with respect to such money.

Any money deposited with the Trustee or any Paying Agent, or then held by the Corporation, in trust for
the payment of the principal of or any premium or interest on any Security of any series and remaining unclaimed
for two years after such principal, premium or interest has become due and payable shall be paid to the
Corporation on Company Request, or (if then held by the Corporation) shall be discharged from such trust; and
the Holder of such Security shall thereafter, as an unsecured general creditor, look only to the Corporation for
payment thereof, and all liability of the Trustee or such Paying Agent with respect to such trust money, and all
liabihty of the Corporation as trustee thereof, shall thereupon cease; provided, however, that the Trustee or such
Paying Agent, before being required to make any such repayment, may at the expense of the Corporation cause
to be published once, in a newspaper published in the English language, customarily published on each Business
Day and of general circulation in the Borough of Manhattan, The City of New York, New York, notice that such
money remains unclaimed and that, after a date specified therein, which shall not be less than 30 days from the
date of such publication, any unclaimed balance of such money then remaining will be repaid to the Corporation.

Suc33ott 1004. Limirarion on Liens.

The Corporation will not, while any of the Securities remain Outstanding, create, or suffer to be created or
to exist, any mortgage, lien, pledge, security interest or other encumbrance of any kind upon any property of the
Corporation, whether now owned or hereafter acquired, to secure any indebtedness for borrowed money of the
Corporation. unless it shall make effective provision whereby the Securities then Outstanding shall be secured
by such mortgage, lien, pledge, security interest or other encumbrance equally and ratably with any and all
indebtedness for borrowed money thereby secured so long as any such indebtedness shall be so secured;
provided, however, that nothing in this Section shall be construed to prevent the Corporation from creating, or
from suffering to be created or to exist, any mortgages, liens, pledges, security interests or other encumbrances,
or any agreements, with respect to:

(1) purchase money mortgages, or other purchase money liens, pledges, security interests or
encumbrances of any kind upon property hereafter acquired by the Corporation, or mortgages, liens,
pledges, security interests or other encumbrances of any kind existing on any property at the time of the
acquisition thereof (including mortgages, liens, pledges, security interests or other encumbrances which
exist on any property of a Person which is consolidated with or merged with or into the Corporation or
which transfers or leases all or substantially all of its properties to the Corporation), or conditional sales
agreements or other title retention agreements and leases in the nature of title retention agreements with
respect to any property hereafter acquired; provided, however, that no such mortgage, lien, pledge, security
interest or other encumbrance shall extend to or cover any other property of the Corporation;

(2) mortgages, liens, pledges, security interests or other encumbrances of any kind upon any property
of the Corporation existing as of the date of the initial issuance of the Securities; liens for taxes or
assessments or other governmental charges or levies; pledges or deposits to secure obligations under
worker's compensation laws, unemployment insurance and other social security legislation, including liens
of judgments thereunder which are not currently dischargeable; pledges or deposits to secure performance
in connection with bids, tenders, contracts (other than contracts for the payment of money) or leases to
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which the Corporation is a party; pledges or deposits to secure public or statutory obligations of the
Corporation; builders', materialmen's, mechanics', carriers', warehousemen's, workers', repairmen's,
operators', landlords'r other like liens in the ordinary course of business, or deposits to obtain the release
of such liens; pledges or deposits to secure, or in lieu of, surety, stay, appeal, indemnity, customs,
performance or return-of-money bonds; other pledges or deposits for similar purposes in the ordinary course
of business; liens created by or resulting from any litigation or proceeding which at the time is being
contested in good faith by appropriate proceedings; liens incurred in connection with the issuance of
bankers'cceptances and lines of credit, bankers'iens or rights of offset and any security given in the
ordinary course of business to banks or others to secure any indebtedness payable on demand or maturing
within 12 months of the date that such indebtedness is originally incurred; the "permitted liens" specified
in Section 2.07 of the First and Refunding Mortgage referred to in clause (3) of this Section; liens incurred
in connection with repurchase, swap or other similar agreements (including, without limitation, commodity
price, currency exchange and interest rate protection agreements); leases made, or existing on property
acquired, in the ordinary course of business; liens securing industrial revenue or pollution control bonds;
liens, pledges, security interests or other encumbrances on any property arising in connection with any
defeasance, covenant defeasance or in-substance defeasance of indebtedness of the Corporation, including
the Securities; liens created in connection with, and created to secure, a non-recourse obligation; roning
restrictions, easements, licenses, rights-of-way, restrictions on the use of property or minor irregularities in
title thereto, which do not, in the opinion of the Corporation, materially impair the use of such property in
the operation of the business of the Corporation or the value of such property for the purpose of such
business;

(3) First and Refunding Mortgage Bonds of the Corporation issued or to be issued from time to time
under the First and Refunding Mortgage dated as of December 1, 1927 from the Corporation to The Chase
Manhattan Bank (formerly known as Chemical Bank), as successor trustee, as supplemented and amended
and as to be supplemented and amended;

(4) indebtedness which may be issued by the Corporation in connection with a consolidation or merger
of the Corporation with or into any other Person (which may be an Affiliate of the Corporation) in exchange
for or otherwise in substitution for secured indebtedness of such Person ("Third Party Debt" ) which by its
terms (i) is secured by a mortgage on all or a portion of the property of such Person, (ii) prohibits secured
indebtedness from being incurred by such Person, unless the Third Party Debt shall be secured equally and
ratably with such secured indebtedness or (iii) prohibits secured indebtedness from being incurred by such
Person;

(5) indebtedness of any Person which is required to be assumed by the Corporation in connection with
a consolidation or merger of such Person, with respect to which any property of the Corporation is subjected
to a mortgage, lien, pledge, security interest or other encumbrance;

(6) mortgages, liens, pledges, security interests or other encumbrances of any kind upon any property
acquired, constructed, developed or improved by the Corporation (whether alone or in association with
others) after the date of the indenture which are created prior to, at the time of, or within 18 months after
such acquisition (or in the case of property constructed, developed or improved, after the completion of
such construction, development or improvement and commencement of full commercial operation of such
property, whichever is later) to secure or provide for the payment of any part of the purchase price or cost
thereof; provided rftar in the case of such construction, development or improvement the mortgages, liens,
pledges. security interests or other encumbrances shall not apply to any property theretofore owned by the
Corporation other than theretofore unimproved real property;

(7) the replacement, extension or renewal (or successive replacements, extensions or renewals), as a

whole or in part, of any mortgage, lien, pledge, security interest or other encumbrance, or of any agreement,
referred to above in clauses (1) through (6) inclusive, or the replacement, extension or renewal (not
exceeding the principal amount of indebtedness secured thereby together with any premium, interest, fee or
expense payable in connection with any such replacement, extension or renewal) of the indebtedness
secured thereby; provided that such replacement, extension or renewal is limited to all or a part of the same
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property that secured the mortgage, lien, pledge, security interest or other encumbrance replaced, extended
or renewed (plus improvements thereon or additions or accessions thereto); or

(8) any other mortgage, lien, pledge, security interest or other encumbrance not excepted by the
foregoing clauses (I) through (7); provided that immediately after the creation or assumption of such
mortgage, lien, pledge, security interest or other encumbrance, the aggregate principal amount of
indebtedness for borrowed money of the Corporation secured by all mortgages, liens, pledges, security
interests and other encumbrances created or assumed under the provisions of this clause (8) shall not exceed
an amount equal to 10% of common stockholders'quity of the Corporation as shown on its consolidated
balance sheet for the accounting period occurring immediately prior to the creation or assumption of such
mortgage, lien, pledge, security interest or other encumbrance.

SECTION 1005. Statement by Officers as to Default.

The Corporation will deliver to the Trustee, on or before October 15 of each calendar year or on or before
such other day in each calendar year as the Corporation and the Trustee may from time to time agree upon, an
Officers'ertificate, stating whether or not to the best knowledge of the signers thereof the Corporation is in
default in the performance and observance of any of the terms, provisions and conditions of this Indenture
(without regard to any period of grace or requirement of notice provided hereunder) and, if the Corporation shall
be in default, specifying all such defaults and the nature and status thereof of which they may have knowledge.

SEclloN 1006. Waiver of Cerrain Covenants.

Except as otherwise specified as contemplated by Section 301 for Securities of such series, the Corporation
may, with respect to the Securities of any series, omit in any particular instance to comply with any term,
provision or condition set forth in any covenant provided pursuant to Section 301(19), 901(2) or 901(7) for the
benefit of the Holders of such series or in Section 1004 if before the time for such compliance the Holders of not
less than a majority in principal amount of the Outstanding Securities of such series shall, by Act of such
Holders, either waive such compliance in such instance or generally waive compliance with such term, provision
or condition, but no such waiver shall extend to or affect such term, provision or condition except to the extent
so expressly waived, and, until such waiver shall become effective, the obligations of the Corporation and the
duties of the Trustee in respect of any such term, provision or condition shall remain in full force and effect.

SFCTION 1007. Calculation of Original issue Discount.

The Corporation shall lile with the Trustee promptly after the end of each calendar year a written notice
specifying the amount of original issue discount (including daily rates and accrual periods) accrued on
Outstanding Securities as of the end of such year.

ARTICLE ELEVEN

RL'onMFTIQN QF SncURITIL's

Sncviort 1101. Applicabiliry ofArricle.

Securities of any series which are redeemable before their Stated Maturity shall be redeemable in
accordance with their terms and (except as otherwise specified as contemplated by Section 301 for such
Securities) in accordance with this Article.

SECTION 1102. Election to Redeent; ttiotice to Trustee.

The election of the Corporation to redeem any Securities shall be evidenced by a Board Resolution or in

another manner specilied as contemplated by Section 301 for such Securities. In case of any redemption at the

election of the Corporation, the Corporation shall, at least 45 days prior to the Redemption Date fixed by the

Corporation (unless a shorter notice shall be satisfactory to the Trustee), notify the Trustee of such Redemption
Date, of the principal amount of Securities of such series to be redeemed and, if applicable, of the tenor of the

Securities to be redeemed. In the case of any redemption of Securities (a) prior to the expiration of any restriction
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on such redemption provided in the terms of such Securities or elsewhere in this Indenture. or (b) pursuant to an
election of the Corporation which is subject to a condition specified in the terms of such Securities or elsewhere
in this Indenture, the Corporation shall furnish the Trustee with an Officers'ertificate evidencing compliance
with such restriction or condition.

SEcTIQN 1103. Selection by Trustee of Securities to Be Redeemed.

If less than all the Securities of any series are to be redeemed (unless all the Securities of such series
and of a specified tenor are to be redeemed or unless such redemption affects only a single Security), the
particular Securities to be redeemed shall be selected not more than 60 days prior to the Redemption Date by
the Trustee, from the Outstanding Securities of such series not previously called for redemption, by such
method as the Trustee shall deem fair and appropriate and which may provide for the selection for redemption
of a portion of the principal amount of any Security of such series; provided tAat the unredeemed portion of
the principal amount of any Security shall be in an authorized denomination (which shall not be less than the
minimum authorized denomination) for such Security. If less than all the Securities of such series and of a
specified tenor are to be redeemed (unless such redemption affects only a single Security), the particular
Securities to be redeemed shall be selected not more than 60 days prior to the Redemption Date by the Trustee,
from the Outstanding Securities of such series and specified tenor not previously called for redemption in
accordance with the preceding sentence.

The Trustee shall promptly notify the Corporation in writing of the Securities selected for redemption as
aforesaid and, in the case of any Securities selected for partial redemption as aforesaid, the principal amount
thereof to be redeemed.

The provisions of the two preceding paragraphs shall not apply with respect to any redemption affecting
only a single Security, whether such Security is to be redeemed in whole or in part. In the case of any such
redemption in part, the unredeemed portion of the principal amount of the Security shall be in an authorized
denomination (which shall not be less than the minimum authorized denomination) for such Security.

For all purposes of this Indenture, unless the context otherwise requires, all provisions relating to the
redemption of Securities shall relate, in the case of any Securities redeemed or to be redeemed only in patt, to
(he portion of the principal amount of such Securities which has been or is to be redeemed.

SECTIQN 1104. Notice of Redemption.

Notice of redemption shall be given by first-class mail, postage prepaid, mailed not less than 30 nor more
than 60 days prior to the Redemption Date, to each Holder of Securities to be redeemed, at his address appearing
in the Security Regis(er.

All notices of redemption shall state:

(I) the Redemption Date;

(2) the Redemption Price;

(3) if less than all the Outstanding Securities of any series and of a specified tenor consisting of more
than a single Security are to be redeemed, the identification (and, in the case of partial redemption of any
such Securities, the principal amounts) of the particular Securities to be redeemed and, if less than all the
Outstanding Securities of any series and of a specified tenor consisting of a single Security are to be

redeemed, the principal amount of the particular Security to be redeemed;

(4) that on the Redemption Date the Redemption Price, together with accrued interest, if any, to the

Redemption Date, will become due and payable upon each such Security to be redeemed and, if applicable,
that interest thereon will cease to accrue on and after said date;
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(5) the place or places where each such Security is to be surrendered for payment of the Redemption
Price and accrued interest, if any, unless it shall have been specified as contemplated by Section 301 with
respect to such Securities that such surrender shall not be required;

(6) that the redemption is for a sinking fund, if such is the case; and

(7) such other matters as the Corporation shall deem desirable or appropriate.

Unless otherwise specified with respect to any Securities in accordance with Section 301, with respect to
any redemption of Securities at the election of the Corporation, unless, upon the giving of notice of such
redemption, Defeasance shall have been effected with respect to such Securities pursuant to Section 1302, such
notice may state that such redemption shall be conditional upon the receipt by the Trustee or the Paying Agent(s)
for such Securities, on or prior to the date fixed for such redemption, of money sufficient to pay the principal of
and any premium and interest on such Securities and that if such money shall not have been so received such
notice shall be of no force or effect and the Corporation shall not be required to redeem such Securities. In the
event that such notice of redemption contains such a condition and such money is not so received, the redemption
shall not be made and within a reasonable time thereafter notice shall be given, in the manner in which the notice
of redemption was given, that such money was not so received and such redemption was not required to be made,
and the Trustee or Paying Agent(s) for the Securities otherwise to have been redeemed shall promptly return to
the Holders thereof any of such Securities which had been surrendered for payment upon such redemption.

Notice of redemption of Securities to be redeemed at the election of the Corporation, and any notice of
non-satisfaction of redemption as aforesaid, shall be given by the Corporation or, at the Corporation's request,
by the Trustee in the name and at the expense of the Corporation. Subject to the preceding paragraph, any such
notice of redemption shall be irrevocable.

SEcTtots 1105. Securities Payable on Redemption Date.

Notice of redemption having been given as aforesaid, and the conditions, if any, set forth in such notice
having been satisfied, the Securities or portions thereof so to be redeemed shall, on the Redemption Date, become
due and payable at the Redemption Price therein specified, and from and after such date (unless, in the case of
an unconditional notice of redemption, the Corporation shall default in the payment of the Redemption Price and
accrued interest, if any) such Securities or portions thereof, if interest-bearing, shall cease to bear interest. Upon
surrender of any such Security for redemption in accordance with said notice, such Security or portion thereof
shall be paid by the Corporation at the Redemption Price, together with accrued interest, if any, to the
Redemption Date; provided, however, that no such surrender shall be a condition to such payment if so specified
as contemplated by Section 301 with respect to such Security, and provided further that, unless otherwise
specified as contemplated by Section 301, installments of interest whose Stated Maturity is on or prior to the
Redemption Date will be payable to the Holders of such Securities, or one or more Predecessor Securities,
registered as such at the close of business on the relevant Record Dates according to their terms and the
provisions of Section 307.

If any Security called for redemption shall not be so paid upon surrender thereof for redemption, the
principal and any premium shall, until paid, bear interest from the Redemption Date at the rate prescribed
therefor in the Security.

SncwtoN 1106. Securin'es Redeemed in Part.

Any Security which is to be redeemed only in part shall be surrendered at a Place of Payment therefor (with,
if the Corporation or the Trustee so requires, due endorsement by, or a written instrument of transfer in form
satisfactory to the Corporation and the Trustee duly executed by, the Holder thereof or his attorney duly
authorized in writing), and the Corporation shall execute, and the Trustee shall authenticate and deliver to the
Holder of such Security without service charge, a new Security or Securities of the same series and of like tenor,
of any authorized denomination as requested by such Holder, in aggregate principal amount equal to and in

exchange for the unredeemed portion of the principal of the Security so surrendered.
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ARTICLE TWELVE

StNKINO FtlNl&S

SE('TioN 1201. Apphcat&ility ofAnicte.

The provisions of this Article shall be applicable to any sinking fund for the retirement of Securities of any
series except as otherwise specified as contemplated by Section 301 for such Securities.

The minimum amount of any sinking fund payment provided for by the terms of any Securities is herein
referred to as a "mandatory sinking fund payment," and any payment in excess of such minimum amount
provided for by the terms of such Securities is herein referred to as an "optional sinking fund payment." If
provided for by the terms of any Securities, the cash amount of any sinking fund payment may be subject to
reduction as provided in Section 1202. Each sinking fund payment shall be applied to the redemption of
Securities as provided for by the terms of such Securities.

SEcTION 1202. Satisfaivion of Sinking Fund Payments with Securities.

The Corpora(ion (I) may deliver Outstanding Securities of a series (other than any previously called for
redemption) and (2) may apply as a credit Securities of a series which have been redeemed either at the election
of the Corporation pursuant to the terms of such Securities or through the application of permitted optional
sinking fund payments pursuant to the terms of such Securities, in each case in satisfaction of all or any part of
any sinking fund payment with respect to any Securities of such series required to be made pursuant to the terms
of such Securities as and to the extent provided for by the terms of such Securities; provided that the Securities
to be so credited have not been previously so credited. The Securities to be so credited shall be received and
credited for such purpose by the Trustee at the Redemption Price, as specified in the Securities so to be redeemed,
for redemption through operation of the sinking fund and the amount of such sinking fund payment shall be
reduced accordingly.

SErwrtoN 1203. Redemption of Securities for Sinking Fund.

Not less than 45 days prior to each sinking fund payment date for any Securities, the Corporation will
deliver to the Trustee an Officers'ertificate specifying the amount of the next ensuing sinking fund payment
for such Securities pursuant to the terms of such Securities, the portion thereof, if any, which is to be satisfied by
payment of cash and the portion thereof, if any, which is to be satisfied by delivering and crediting Securities
pursuant to Section 1202 and stating the basis for such credit and that such Securities have not been previously
so credited and will also deliver to the Trustee any Securities to be so delivered. Not less than 30 days prior to
each such sinking fund payment date, the Trustee shall select the Securities to be redeemed upon such sinking
fund payment date in the manner specified in Section 1103 and cause notice of the redemption thereof to be
given in the name of and at the expense of the Corporation in the manner provided in Section 1104. Such notice
having been duly given. the redemption of such Securities shall be made upon the terms and in the manner stated
in Sections 1105 and 1106.

ARTICLE THIRTEEN

DEFEAsANOE AND CQVFNANT DEFEAsANCE

SECTION 1301. Applicability ofArticle.

Unless. pursuant to Section 301, provision is made that either or both of (a) defeasance of any Securities or

any series of Securities under Section 1302 and (b) covenant defeasance of any Securities or any series of
Securities under Section 1303 shall not apply to such Securities of a series, then the provisions of either or both
of Sections 1302 and Section 1303, as the case may be, together with Sections 1304 and 1305, sha'll be applicable
to the Outstanding Securities of such series upon compliance with the conditions set forth below in this Article.
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SEcTloN 1302. Defeasance and Discharge.

The Corporation may cause itself to be discharged from its obligations with respect to any Securities or any
series of Securities on and after the date the conditions set forth in Section 1304 are satisfied (hereinafter called
"Defeasance"). For this purpose, such Defeasance means that the Corporation shall be deemed to have paid and
discharged the entire indebtedness represented by such Securities and to have satisfied all its other obligations
under such Securities and this Indenture insofar as such Securities are concerned (and the Trustee, at the expense
of the Corporation, shall execute proper instruments acknowledging the same), subject to the following which
shall survive until otherwise terminated or discharged hereunder: (I) the rights of Holders of such Securities to
receive, solely from the trust fund described in Section 1304 and as more fully set forth in such Section,
payments in respect of the principal of and any premium and interest on such Securities when payments are due,
(2) the Corporation's obligations with respect to such Securities under Sections 304, 305, 306, 1002 and 1003
and with respect to the Trustee under Section 607, (3) the rights, powers, trusts, duties and immunities of the
Trustee hereunder and (4) this Anicle. Subject to compliance with this Article, Defeasance with respect to any
Securities or any series of Securities by the Corporation is permitted under this Section 1302 notwithstanding
the prior exercise by the Corporation of its rights under Section 1303 with respect to such Securities. Following
a Defeasance, payment of such Securities may not be accelerated because of an Event of Default.

SuenoN 1303. Covetiant Defeasance.

The Corporation may cause itself to be released from its obligations under Section 1004 and any covenants
provided pursuant to Section 301(19), 901(2), 901(6) or 901(7) with respect to any Securities or any series of
Securities for the benelit of the Holders of such Securities and the occurrence of any event specified in Section
501(4) (with respect to Section 1004 and any such covenants provided pursuant to Section 301(19), 901(2),
901(6) or 901(7)) or 501(7) shall be deemed not to be or result in an Event of Default with respect to such
Securities as provided in this Section, in each case on and after the date the conditions set forth in Section 1304
are satisfied (hereinafter called "Covenant Defeasance" ). For this purpose, such Covenant Defeasance means
that, with respect to such Securities, the Corporation may omit to comply with and shall have no liability in
respect of any tenn, condition or limitation set forth in any such specified Section (to the extent so specified in
the case of Section 501(4)), whether directly or indirectly by reason of any reference elsewhere herein to any
such Section or by reason of any reference in any such Section to any other provision herein or in any other
document, but the remainder of this Indenture and such Securities shall be unaffected thereby.

SEcTloN 1304. Conditions to Defeasance or Covenant Defeasance.

The following shall be the conditions to the application of Section 1302 or Section 1303 to any Securities
or any series of Securities, as the case may be:

(I) The Corporation shall irrevocably have deposited or caused to be deposited with the Trustee as
trust funds in trust for the purpose of making the following payments, specifically pledged as security for,
and dedicated solely to, the benefit of the Holders of such Secunties, (A) money in an amount, or
(B) Government Obligations which through the scheduled payment of principal and interest in respect
thereof in accordance with their terms will provide, not later than the due date of any payment, money in an
amoum, or (C) a combination thereof, sufficient, in the case of (B) or (C), in the opinion of a nationally
recognized finn of independent public accountants expressed in a written certification thereof delivered to
the Trustee, to pay and discharge, and which shall be applied by the Trustee to pay and discharge, the

principal of and any premium and interest on such Securities on the respective Stated Maturities or on any
Redemption Date established pursuant to Clause (3) below, in accordance with the terms of this Indenture
and such Securities. As used herein, "Government Obligation" means (x) any security which is (i) a direct
obligation of the United States of America or the government which issued the foreign currency in which

such Securities are payable, for the payment of which its full faith and credit is pledged or (ii) an obligation
of a Person controlled or supervised by and acting as an agency or instrumentality of the United States of
America or such government which issued the foreign currency in which such Securities are payable, the
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payment of which is unconditionally guaranteed as a full faith and credit obligation by the United States of
America or such other government, which, in either case (i) or (ii), is not callable or redeemable at the
option of the issuer thereof, and (y) any depositary receipt issued by a bank (as defined in Section 3(a)(2) of
the Securities Act) as custodian with respect to any Government Obligation which is specified in clause (x)
above and held by such bank for the account of the holder of such depositary receipt, or with respect to any
specific payment of principal of or interest on any Government Obligation which is so specified and held,
provided tliat (except as required by law) such custodian is not authorized to make any deduction from the
amount payable to the holder of such depositary receipt from any amount received by the custodian in
respect of the Government Obligation or the specific payment of principal or interest evidenced by such
depositary receipt.

(2) No event which is, or after notice or lapse of time or both would become, an Event of Default
with respect to such Securities or any other Securities shall have occurred and be continuing at the time of
such deposit or, with regard to any such event specified in Sections 501(5) and (6), a( any time on or prior
to the 90th day after the date of such deposit (it being understood that this condition shall not be deemed
satisfied until after such 90th day).

(3) If the Securities are to be redeemed prior to Stated Maturity (other than from mandatory sinking
fund payments or analogous payments), notice of such redemption shall have been duly given pursuant to
this Indenture or provision therefor satisfactory to the Trustee shall have been made.

(4) The Corporation shall have delivered to the Trustee an Officers'ertificate and an Opinion of
Counsel, each stating that all conditions precedent with respect to such Defeasance or Covenant Defeasance
have been complied with.

SECTIUN 1305. Deposited Money and Governinent Obliga(ions to Be Held in Trust; Miscellaneous
Provisions.

Subject to the provisions of the last paragraph of Section 1003, all money and Government Obligations
(including the proceeds thereof) deposited with the Trustee pursuant to Section 1304 in respect of any Securities
shall be held in trust and applied by the Trustee, in accordance with the provisions of such Securities and this
Indenture, to the payment, either directly or through any such Paying Agent (including the Corporation acting as
its own Paying Agent) as the Trustee may determine, to the Holders of such Securities, of all sums due and to
become due thereon in respect of principal and any premium and interest, but money so held in trust need not be
segregated from other funds except to the extent required by law.

The Corporation shall pay and indemnify the Trustee against any tax, fee or other charge imposed on or
assessed against the Government Obligations deposited pursuant to Section 1304 or the principal and interest
received in respect thereof other than any such tax, fee or other charge which by law is for the account of the
Holders of Outstanding Securities.

Anything in this Article to the contrary notwithstanding, the Trustee shall deliver or pay to the Corporation
from time to time upon Company Request any money or Government Obligations held by it as provided in
Section 1304 with respect to any Securities which, in the opinion of a nationally recognized firm of independent
public accountants expressed in a written certification thereof delivered to the Trustee, are in excess of the

amount thereof which would then be required to be deposited to effect the Defeasance or Covenant Defeasance,
as the case may be, with respect to such Securities.

ARTICLE FOURTEEN

IMMUNITY oF INcoRPQRATQRs, STocKMOI.DERS, OFFIcFRS ANO DIREFTORs

SEcrioN 1401. Indenrure and Securities Solely Corporate Obligations.

No recourse for the payment of the principal of or any premium or interest on any Security, or for any
claim based thereon or otherwise in respect thereof, and no recourse under or upon any obligation. covenant or
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agreement of the Corporation in this Indenture or in any supplemental indenture, or in any Security, or because
of the creation of any indebtedness represented thereby, shall be had against any incorporator, stockholder, officer
or director, as such, past, present or future, of the Corporation or of any successor corporation, either directly or
through the Corporation or any successor corporation, whether by virtue of any constitution, statute or rule of
law, or by the enforcement of any assessment or penalty or otherwise; it being expressly understood that afi such
liability is hereby expressly waived and released as a condition of, and as a consideration for, the execution of
this Indenture and the issue of the Securities.

This instrument may be executed in any number of counterparts, each of which so executed shall be deemed
to be an original. but all such counterparts shall together constitute but one and the same instrument.

IN WITNESS WHEREOF, the parties hereto have caused this Indenture to be duly executed, and their
respective corporate seals to be hereunto affixed and attested, all as of the day and year first above written.

DUKE ENERGY COREORATtON

By:
Vice President

Attest:

TNE Ciixsn MANHAYrAN BANK.
as Trustee

By;
Vice President

Attest:



TRUST AGREEMENT 
OF 

DUKE ENERGY CAPITAL TRUST l 
THIS TRUST AGREEMENT is made as of November _, 1997 (this 

"Declaration"), by and among Duke Energy Corporation, a North Carolina corporation, 
as depositor (the 11Depositor"), and Chase Manhattan Bank Delaware, a Delaware 
banking corporation, as trustee (the "Trustee"). The Depositor and the Trustee hereby 
agree as follows: 

• .. 1. . ?e trust created hereby shall be �own as "Duke Energy Capit� T� i� (the
Trust ), m wlucli name the Trustee or the Depositor. to the extent provided herein may 

conduct the business of the Trust, make and execute contracts, and sue md be sued.' 

2. The Depositor hereby assi&il,S. transf'� c.onvey$ and seu over to the Trust the
sum of $10. Such amount shaJI cnn$titute the initial trust estate. It is the intention of the parties

hereto that the Trust created hereby constitute a business trust under Chapter 3 8 of Title 12 of the 
Delaware Code. 12 Del. C, § 3801 • .cl HQ. (the "Business Trust Act"), and that tltls document 
constiwte the goveming instrument of the Trust. The Trustee is hereby authorized and directed 
to execute and file a certificate of trust with the Delaware Secretary of State in such form as the 
Trustee may approve. 

3. The Depositor and the Trustee will enter into an amended and restated Trust
Agreement or D�laration sati:sfactory to eacb S\lch party to provide for the contemplated 
operation of the Trust created hereby and the issuance oftbe Preferred Secwities and Common 
Securities referred to therein. .Prior to the execution m1d delivery of such amended and restated 
Trust Agreement or Declaration, the Trustee shall not have any duty or obligation hereunder or 
with respect of the u u:sl estatet except as otherwise requirm by applicable Jaw or as may be 
neeasary to obtain prior to such execution and delivery any Uc:cnses. consents or approvals 
required by applicable Jaw er othmvise. Notwithstanding the foregoing. the Trustee may take 
all actions deemed proper as are necessary to effect the transactions contemplated herein. 

4. The Depositor is hereby authorized,, in its sole disc:relion, (i) to file \Vith the
Securities ud Exchange Commi5$ion (the "Commission") and to necutc. in the case of'the 1933 
A.a Regimation Statcmc.nc.&nd 1934 Al:t. Registration Si�t (as herein defined), on behalf of 
the l�rust. (a) the 1933 Ad Registration Statement, including prc-cff'ecti\le or post-effective 
.mcaidments to such Rqpattadon Statement. rdadng to the registration under the Securities Act 
of 1933. u ameftded (the •t931 Act19); gfthc Pref'mred Securities of the Trusi, (b) any 
preliminary prospcctUS or prosi,ectus or supplement thereto relating to the Preferred Securities 
required to be filed under the 1933 A.Gt, and (c) .a llcgistratioo Swement on Fonn 8-A or other 
appropriate form (the •1934 A.ct Registration swemcnt") (indudina alJ pr&-eff'ecthe and poa
effeetive amendmenta thereto) .relating to the registraelOG uf the Preferred Secumies of the Trust 
Wider the Securities £xchanae .Al;t of 1934. as amended: (u) to 61• with the Nsw York Sltlek 
Exchange or any other e,c:change (c;ollectively, the: "Exchange") and execute on behalf of the 
Trust a. listing application and all other applications, statements. certificates. aareements and 
other instruments as shall be necessary or desirable to cause the Preferred Securities to be listed 
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on the Exchange; (iii) to file and execute on behalf of the Trust such applications, reports. surety
bonds, hrevocable consents, appointments of attorney for service ofprocess and other papers
and documents as shall be necessary or desirable to regisier the preferred Securities under the
securities or "Blue Sky" laws of such jurisdictions as the Depositor, on behalfof the Trust, may
deem neccssaty or desirable; and (iv) to execute, deliver and perform on behalfof the Trust, an
underwriting agreement vrith the Depositor and the underwriter or underwriters of the Preferred
Securities ofthe Trust.

In the event that any Bing referred to in this Section 4 is required by the rules and
regulations of the Commission, PORTAL or state securities or Blue Sky laws to be executed on
behalfofthe Trust by the Trustee, the Trustee, in its capacity as trustee of the Trust, is hereby
authorized and directed to join in any such filing and to execute on behalfofthe Trust any and
all of the foregoing, it being understood that Chase Manhattan Bank Delaware, in its capacity as
trustee of the Trust, shall not be required to join in any such filing or execute on behalfof the
Ttust any such document unless required by thc rules and reguladons of thc Commission,
PORTAL or state securitics or Blue Sky laws. In connection with all of the foregoing, the
Trustee, solely in its capacity as trustee as the Trust, and thc Depositor hcrcby constitute and
op ps oi as his. hcr or its, as the case may be, true and lawful attorney-in-fact and
sd t, 'thddtpowwofwhsdad ~ d hattt do fo ltl sssposho hthsDsp at ts
name, place and stead, in any and all capacities, to sign any and all amendmcnts (including all
prc-effectiv and post-cffcctive amendments)!o the 1933 Act Registration Statement and the
1934 Act Registration Statement and to Bc the same, with all exhibits thereto, and any other
documents in connection therewith, with the Commission, granting unto said attorney-in-fact
arel agent full power and authority to do and perform each and every act and thing requisite and
necessary to be done in connection therewith, as fully to sll intents and purposes as thc Depositor
might or could do in person, hacby ratifying and confinnmg all that said attorney-in-fact and
agent or his rcspectivc substitute or subsfitutes, shall do or cause to be done by virtue hereof,

5. This Declaration may bc cxccutcd in one or more counterparts.

The number of trustees of thc Trust initially shall bc one and thereafter the

number of trustees of the Trust shall be such number as shall be fixed Rom time to time by a
written Instrument sigphed by the Depositor which may increase or decrease the number of
trustees of the Trust; provided, however, that to the extent required by the Business Trust Act,

one trustee ofthe Trust shall either be a natural person who is a resident ofthe State ofDelaware

or, ifnot a natural person, an entity which has its principal place ofbusiness in the State of
Delaware. Subject to the foregoing, thc Depositor is entitlol to appoint or remove without cause

any trustee ofthe Trust at any thne. Any trustee of the Trust may resign upon thirty days'rior
nolice to the Depositor,

This Cecaration shall bc governed by, and construed in accordance with, the laws

of the State ofDdaware (with regard to conllict of laws prindples).

el$1.vph$9ds.t -2-
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IN WITNESS WHEREOP, thc parties hereto have caused this Declaration to be duly
eeecuted as ofthe day and year Srst above written.

DUKE ENERGY CORPORATION. as Depositor

By:
Name:
Title:

CHASE MANHATTAN BANK DELAWARE,
not in its individual capacity but solely as trustee
of the Trust

By;
Name:
Tide;

-3-
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KUIIBIT C

LIMITED LIABILITY COMPANY OPERATING AGREEMENT

OF

Duke Energy Carolinas, LLC
(Formerly known as Duke Power Company LLC)

A North Carolina Limited LiabiTity Company

Date of Adoption: April 3, 2006

As Amended to2 October I, 2006

Dated as of April 3, 2006
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THIS LIMITED LIABILITY COMPANY OPERATING AGREEMENT OF Duke
Energy Carolinas, LLC (formerly known as Duke Power Company LLC) (the "C~om an "), a
limited liability company organized pursuant to the North Camlina Limited Liability Company
Act, is executed as of this 3rd day of April, 2006. Duke Energy Corporation, a Delaware
corporation formerly known as Duke Energy Holding Corp., is the sole member of the Company
(the "Member"). Solely for U.S. federal income tax purposes as provided in Treasury
Regulations Section 301.7701-3 (as well as for applicable state, local or foreign tax purposes),
the Member and the Company intend the Company to be disregarded as an entity that is separate
from the Member. For all other purposes (including, without limitation, limited liability
protection for the Member from Company liabilities), however, the Member and the Company
intend the Company to be respected as a separate legal entity that is separate and apart from the
Member.

ARTICLE I

FORMATION AND BUSINESS OF THE COMPANY

Section 1.1 Com an Name and Form 'on. The Company was formed upon the
conversion of Duke Energy Corporation, a North Camlina corporation, on April 1, 2006
effective as of the time set forth in the Articles of Organization of the Company filed with the
Secretary of State of the State of North Carolina.

Section 1.2 Name. The name of the Company shall be Duke Energy Carolinas, LLC.
All business and affairs of the Company shall be conducted under such name or under an
assumed name duly approved by the Board.

Section 1.3 cirrose. The purpose of ihe Company shall be to engage in any lawful
business for which limited liability companies may be organized under the Act.

Section 1.4 Term. The term of the Company shall commence on the date hereof and
shall continue indefinitely.

Section 1.5 Place of Business. The principal place of business of the Company within
the State of North Carolina shall be located at 526 South Church Street, Charlotte, North
Carolina 2g202-1904. The Company may have such other offices either within or without the
State of North Carolina as the Board may designate or as the business of the Company may from
time to time require.

Section 1.6 Re istered Office and A enc . The address of the registered office of the
Company in the State of North Carolina is 225 Hillsborough Street, Raleigh, Wake County, NC
27603, and the name of the registered agent is CT Corporation System.

Section 1.7 Authorized Re resentatives. The "Authorized Representatives" of h
Member that is not a natural person shall be those representatives designated by such Member
from time to time to represent such Member in connection with the Company, unless and until
replaced or removed by such Member. The written statements and representations of an
Authorized Representative for a Member that is noi a natural Person shall be authorized
statements and representations of such Member with respect to the matters covered by this

C-922620v9 02222.0 l I 45
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with respect to a Member that is not a natural Person means a decision or action which has been
consented to in writing by any Authorized Representative of such Member.

Section 1.8 Tax Treatment. The Company shall be disregarded as an entity separate
&om its owner for U.S. federal tax purposes as provided in Treasury Regulations Section
301.7701-3 (as well as for applicable state, local or foreign tax pmposes). The Member and the
Company shall timely make any and all necessary elections and filings such that the Company
shall be treated as disregarded as an entity separate Gom its owner for U.S. federal income tax
purposes (as well as for applicable state, local or foreign tax purposes).

ARTICLE II

DEFINITIONS

Section 2.1 Definitions. References to an "Article" or a "Section" are, unless
othetwise specified, to an Article or a Section of this Agreement. As used in this Agreement, the
following terms shall have the meanings set forth respectively after each:

"Act" shall mean the North Carolina Limited Liability Company Act, as the same may be
amended from time to time.

"Affiliate" shall mean with reference to any Person, any other Person ofwhich such
Person is a principal, member, director, officer, general partner or employee or any other Petson
directly or indirectly controlling or controlled by or under direct or indirect common control with
such Person.

"A~t" hgt tht L'&L tggtyge p yOpet tt gAtpee t, Ih

same may be amended hereafter &om time to time as pmvided herein.

"Authorized R resentative" shall have the meaning specified in Section 1.7.

"Board" shall have the meaning set forth in Section tt. I.

"Code" shall mean the Internal Revenue Code of 1986, as amended, and as the same may
be amended hereafter &om time to time.

"~C'gth th t gg igni th
' t 4 p getpht It'greement.

"Com~an~Ex~enses" shall have the meaning specified in Section 3.9.

"Director" shall mean each such Person who is hereafter elected or designated as a
Director of the Company, in accordance with the terms of this Agreement, who shall be deemed
a "manager" of the Company for all purposes under the Act and other applicable law.

'hall mean the institution by or against a Person ofa proceeding
seeking a judgment of insolvency or bankruptcy or any other relief under any bankruptcy or
insolvency law or other similar law affecting creditors'ights.

C-972630y9 05227.0ll45
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"Interest" shall mean (i) a Member's share of the profits and losses of the Company and a
Member's rights to receive distributions from the Company in accordance with the provisions of
this Agreement and the Act and (ii) such Member's other rights and privileges as herein
provided.

"Laidti 7 g
" h hhh g

' tf gh' 4 12.2.

"Member" shall have the meaning specified in the introductory paragraph to this
Agreement.

"Officer" shall mean any individual elected or appointed as an officer of the Company
pursuant to Section 7.1.

"Person" shall mean an individual, partnership, limited liability company, joint venture,
corporation, trust or unincorporated organization, a government or agency or political
subdivision thereof and any other entity.

"Related Persons*'hall have the meaning specified in Section 3.3.

"Tr Re lations" shall mean the Income Tax Regulations promulgated under the
Code, as the same may be amended hereafter (rom time to time.

ARTICLK HI

MANAGEMENT OF THE COMPANY

Section 3.1 Desi ation of Directors. The Directors collectively shall have the power
on behalf and in the name of the Company to make all decisions and take aB actions which they
may deem necessary or desirable, including, without limitation, the following:

(a) managing the day-to-day operation of the Company;

(b) entering into, making and performing contracts, agreements and other
undertakings binding upon the Company that may be necessary, appropriate or advisable in
furtherance of the purposes of the Company and making all decisions and waivers thereunder,

(c) opening and maintaining bank and investment accounts and arrangements,
drawing checks and other orders for the payment of money, and designating individuals with
authority to sign or give instructions with respect to those accounts and arrangements;

(d) investing Company funds;

(e) maintaining the assets of the Company in good order;

(1) to the extent that funds of the Company are available therefor, paying debts and
obligations of the Company;

(g) borrowing money or otherwise incurring indebtedness on such terms and
conditions as the Directors may deem appropriate and, in connection therewith, hypothecating,

C-972630v9 03227 01145
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encumbering and/or granting security interests in the assets of the Company to secure the
repayment of such monies or other indebtedness of the Company, provided that in no event shall
any such borrowing be recourse to the Member unless expressly agreed in writing by the
Member;

(h) executing instruments and documents, including, without limitation, checks,
drafts, notes and other negotiable instruments, mortgages or deeds of trust, pledge agreements,
security agreements, financing statements, documents providing for the acquisition, mortgaging
or disposition of the Company's property, assignments, bills of sale, leases and any other
instruments or documents necessary, in the opinion of the Directors or a duly elected or
appointed Officer of the Company, acting within the scope ofhis or her authority, to the business
of the Company;

(i) entering into any and all other agreements with any other Person for any purpose
in furtherance of the business of the Company, in such form as the Directors or a duly elected or
appointed Officer of the Company, acting within the scope ofhis or her authority, may approve;

(i) the bringing or defending, paying, collecting, compromising, arbitrating, resorting
to legal action, or other adjustment ofclaims or demands ofor against the Company;

(k) selecting, removing and changing the authority and responsibility of lawyers,
accountants, and other advisers and consultants;

(l) obtaining insurance for the Company;

(m) taking all actions necessary to effectuate transactions pursuant to Article VII1
hereof; and

(n) such other matters as may be necessary or advisable in connection with the
operation of the business and conduct ofaffairs of the company and the accomplishment of the
purposes of the Company.

The Directors or their duly authorized appointees or Officers of the Company may
execute and deliver contracts and agreements on behalfof the Company in furtherance of the
foregoing, without the consent of the Member, and otherwise act for and bind the Company.
Third parties may conclusively rely upon the act of the Directors as evidence of the authority of
the Directors for all purposes in respect of their dealings with the Company.

Section 3.2 Additional Powers Duties aud Limitations with r ect to the Directors.

(a) G~enerag . The Directors shall be responsible for, and shall render to the
Company, such services as are reasonably necessary for the daily management, conduct and
direction of the pmperty, business and affairs of the Company. No compensation shall be paid to
the Directors for the performance of such services, nor shall the Directors be reimbursed for any
expenses incurred in their capacity as such, except as otherwise provided in this Agreement. No
Director shall have the ability individually to bind or act for the Company, rather, the Directors
may only act collectively through action of the Board.

C-972630v9 03227.0ll45
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(b) Limitation on Liabilit for Acts and Omissions of the Directors. The Company
shall pay any and all liability, loss, cost, expense (including reasonable attorneys'ees and
disbursements) or damage incurred or sustained by the Directors by reason ofany act or
omission in the conduct of the business of the Company in accordance with the provisions of
Section 11.1 hereof. The Directors, acting in good faith, shall be entitled to rely on the advice of
legal counsel, accountants and/or other experts or professional advisers snd any act or omission
of the Directors acting in reliance upon such advice shall in no event subject such Directors to
liability to the Company or any Member.

Section 3.3 Limitation on Liabilities and Powers of the Member. Neither the
Directors or their Affiliates or any Member or its Affiliates or any officer, director, partner,
member or shareholder of the Directors or any Member (collectively, "Related Persons") shall
have (a) any personal liability for any debts, liabilities or obligations of the Company, whether
arising in contract or tort or otherwise, or (b) any obligation to the Company, except, in each
case, as specifically pmvided elsewhere in this Agreement or under the Act. Except to the extent
expressly pmvided for herein and permitted under the Act, the Member shall not participate in
the operation, management or control (within the meaning of the Act) of the business of the
Company and shall have no right or authority to act for or on behalfof the Company or to sign
for or bind the Company.

Section 3.4 Em lo entofThird Parties B the Corn an . The Company, may,by
action of its Officers, from time to time, employ any Person or engage third parties to render
accounting, financial advisory and legal services to the Company. Persons retained or engaged
by the Officers, on its behalf, may also be engaged, retained or employed by and act on behalfof
the Directors, the Member or any of their respective Affiliates.

Section 3.5 ~Filin . The Directors are hereby authorized to execute and file all
instruments, certificates, notices and documents, and to do or cause to be done all such filing,
recording, publishing and other acts as may be deemed by the Directors to be necessary or
appropriate fiom time to time to comply with all applicable requirements for the formation or
operation or, when appropriate, termination of a limited liability company in the State ofNorth
Carolina and all other jurisdictions where the Company does or shall desire to conduct its
business.

Section 3.6 E~xenses. The Company will be responsible for all expenses ("~Com an
~Ex enses"), including, without limitation, (i) all reasonable accounting and legal expenses
incurred in connection with Company operations, (ii) all reasonable costs incurred in connection
with the preparation ofor relating to reports made to the Member, (iii) all reasonable costs
related to litigation involving the Company, directly or indirectly, including, without limitation,
attorneys'ees incurred in connection therewith, (iv) all reasonable costs related to the
Company's obligations set forth in Sections 3.2 and 11.1, and (v) all reasonable out-of-pocket
expenses related to the organization and formation of the Company.

C-972430v9 03227 01145
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ARTICLE IV

BOARD OF DIRECTORS

Section 4.1 A ointment and Removal ofDirectors. Except as otherwise expressly
provided in this Agreement, the Articles of Organization or the Act, afi decisions with respect to
the management of the business and affairs of the Company shaH be made by a Board of
Directors (the "Board"), each ofwhom shall be appointed by the Member. Any Director may be
removed at any time with or without cause by the Member.

Section 4.2 Number and ualifications ofDirectors. The number ofDirectors
constituting the Board may be lixed from time to time by the Member.

Section 4.3 Com ensation ofDirectors. Directors, as such, may receive fixed fees and
other compensation for their services as Directors as may be determined by the Member,
including, without limitation, their services as members ofcommittees of the Board.

ARTICLE V

MEETINGS OF DIRECTORS

S~ S.t d~idMmi . dy td t d ttt B d yt ted ty
request of the Member, the Chairman of the Board or a majority of the Board then in office. The
person or persons authorized to call spa:iat meetings of the Boanl may fix the place and time of
the meetings.

Section 5.2 Notice. Notice ofany special meeting of the Board shall be given to each
Director at such Director's business or residence in writing by hand delivery, first-class or
overnight mail or courier service, facsimile or electronic transmission or orally by telephone. If
mailed by first-class mail, such notice shall be deemed adequately delivered when deposited in
the United States mails so addressed, with postage thereon prepaid, at least 5 calendar days
before such meeting. Ifby overnight mail or courier service, such notice shall be deemed
adequately delivered when the notice is delivered to the overnight mail or courier service
company at least 24 hours before such meeting. Ifby facsimile or electronic transmission, such
notice shall be deemed adequately delivered when the notice is transnutted at least 12 hours
before such meeting. Ifby telephone or by hand delivery, the notice shall be given at least 12
hours prior to the time set for the meeting. Neither the business to be transacted at, nor the
purpose of, any regular or special meeting of the Board need be specified in the notice of such
meeting.

Section 5.3 orum and Manner ofActin . Unless the Articles of Organization or
this Operating Agreement provide otherwise, a majority of the number ofDirectors fixed
pursuant to this Operating Agreement shall constitute a quorum for the transaction ofbusiness at
any meeting of the Board. Unless required by law or the Articles ofOrganization or this
Operating Agreement provide otherwise, the affirmative vote ofa majority of the Directors
present at a meeting at which a quorum is present and voting on the matter shall be the act of the
Board.

C-972630v9 03227.01103
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Section 5,4 Action b Consent ofBoard. On any matter that is to be voted on,
consented to or approved by the Board, the Board may take such action without a meeting,
without prior notice and without a vote if a consent or consents in writing, setting forth the action
so taken, shall be signed by the Directors having not less than the minimum number ofvotes that
would be necessary to authorize or take such action at a meeting at which all Directors entitled to
vote thereon were present and voted. On any matter that is to be voted on by Directors, the
Directors may vote in person or by proxy, and such proxy may be granted in writing, by means
ofelectronic translnission or as otherwise permitted by applicable law. A consent transmitted by
electronic transmission by a Director or by a person or persons authorized to act for a Director
shall be deemed to be written and signed for purposes ofthis Agreement. For purposes of this
Agreement, the term "electronic transmission" means any form ofcommunication not directly
involving the physical transmission of paper that creates a record that may be retained, retrieved
and reviewed by a recipient thereof and that may be directly reproduced in paper form by such a
recipient through an automated process.

Section 5.5 Conference Tel hone Meefin . Members of the Board may participate
in a meeting of the Board by means ofconference telephone or similar communications
equipment by means ofwhich all persons participating in the meeting can hear each other, and
such participation in a meeting shall constitute presence in person at such meeting.

ARTICLE VI

COMMITTEES OF THE BOARD OF DIRECTORS

Section 6.1 Committees and Powers. The Board may designate one or more
Committees of the Board, which shall consist ofone or more Directors. Any such Committee
may to the extent permitted by law exercise such powers and shall have such responsibilities as
shall be specified in the designating resolution. A Committee of the Board may not (i) authorize
distributions; (ii) approve, or propose to the Member, action that is required by law to be
approved by the Member; (iii) fill vacancies on any Committee; (iv) authorize or appmve
reacquisition of Interests, except according to a formula or method prescribed by the Board; or
(v) authorize or approve the issuance or sale or contract for the sale of Interests. The Board shall
have power at any time to fill vacancies in, to change the membership of, or to dissolve any such
Committee. Nothing herein shall be deemed to prevent the Board fiom appointing one or more
Committees consisting in whole or in part ofpersons who are not Directors of the Company;
provided, however, that no such Committee shall have or may exercise any authority of the
BoanL

Section 6.2 orum and Manner of Actin . Each Committee shall keep written
minutes of its proceedings and shall report such proceedings to the Board when required. The
provisions of this Agreement governing meetings, action without meetings, notice and waiver of
notice, and quorum and voting requirements of the Board apply to Committees of the Board
established under Section 6.1.

Section 6.3 Meetin s and Notice. Each Committee shall fix the time and place of its
meetings, unless the Board shall otherwise provide. Notice ofmeetings ofany Committee shall
be given to each member of the Committee in the manner provided for in Section 5.2.

C-972630v9 03227 On45
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ARTICLE Vll

OFFICERS

Section 7.1 Elected and inted Officers. The elected Officers of the Company
shall be a Chairman of the Board, a ChiefExecutive Officer, a President, a Secretary, a
Treasurer, a Controller and such other Officers (including, without limitation, Executive Vice
Presidents, Senior Vice Presidents and Vice Presidents) as the Board may deem proper. Elected
Officers shaH have such powers and duties as generally pertain to their respective offices, subject
to the specific provisions of this Article VII, including, without limitation, the duty to engage
third parties to render accounting, financial advisory and legal services to the Company on such
terms and for such compensation as the Officers may reasonably determine. Such Officers shall
also have such powers and duties as fium time to time may be conferred by the Board or by any
Committee thereof. The Board or the ChiefExecutive Officer may from time to time appoint
such other Officers (including one or more Vice Presidents, Assistant Secretaries, Assistant
Treasurers and Assistant Controllers), as may be necessary or desirable for the conduct of the
business of the Company. Such other Officers and agents shall have such duties and shall hold
their offices for such terms as shall be pmvided in this Operating Agreement or, to the extent
consistent with this Operating Agreement, as may be prescribed by the Board or the Chief
Executive OIficer. The Officers of the Company shall consist ofsuch Officers as the Board may
designate as Officers from time to time, who may or may not be "executive officers" as defined
under rules and regulations of the Securities and Exchange Commission.

Section 7.2 Election and Term of Office. Officers of the Company shall be elected by
the Board at the regular annual meeting of the Board and at such other times as the Board may
deem necessary. If the election ofOfficers shaH not be held at such meeting, such election shafi
be held as soon thereafter as practicable. Officers may be appointed by the ChiefExecutive
Officer to the extent authority to make such appointments is delegated by the Board to the Chief
Executive Olficer. Each Officer shall hold office until such person's successor shall have been
duly elected and shall have qualified or until such person's death or until he or she shall resign or
shall be removed pursuant to Section?.10.

Section 7.3 Chairman of the Board a d ChiefExecutive Officer. The Chief Executive
Officer of the Company shall be the Chairman of the Board and shall be responsible for the
general management of the affairs of the Company and shafi perform aff duties incidental to such
person's office which may be required by law and afi such other duties as are properly required
of the ChiefExecutive Officer or the Chairman of the Board by the Board. The Chairman of the
Board shall preside at aff meetings of the Board and shall make reports to the Board and to the
Member, and shall see that afi orders and resolutions of the Board and ofany Committee thereof
are carried into effect. The ChiefExecutive Officer may also serve as President, if so elected by
the Board.

Section 7.4 P~reside u Tbe President shall act in a general executive capacity and shall
assist the ChiefExecutive Officer in the administration and operation of the Company's business
and general supervision of its policies and affairs. The President shall, unless the President is
also serving as the ChiefExecutive Officer, in the absence of or because of the inability to act of
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the Chief Executive Officer, perform all duties of the Chief Executive Officer and preside at all
meetings of the Board.

Section 7.5 Vice Presidents. The Executive Vice Presidents, the Senior Vice
Presidents and the Vice Presidents shall have such powers and duties as may be prescribed for
them, respectively, by the Board or the ChiefExecutive Officer. Each ofsuch Officers shall
report to the ChiefExecutive Officer or such other Officer as the Board or the ChiefExecutive
Officer shall direct.

Section 7.6 Secretary. The Secretary shall attend all meetings of the Board, shall keep
a true and faithful record thereof in proper books and shall have the custody and care of the
corporate seal, records, minute books and stock books of the Company and of such other books
and papers as in the practical business operations of the Company shall naturally belong in the
office or custody of the Secretary or as shall be placed in the Secretary's custody by order of the
Board. The Secretary shall keep a suitable record of the address of the Member and shall, except
as may be otherwise required by statute or this Operating Agreement, sign and issue all notices
required for meetings of the Board. The Secretary shall sign all papers to which the Secretary'
signature may be necessary or appropriate, shall affix and attest the seal of the Company to all
instruments requiring the seal, shall have the authority to certify the Operating Agreement,
resolutions of the Member or the Board and other documents of the Company as true and correct
copies thereofaud shall have such other powers and duties as are commonly incidental to the
office ofSecretary and as may be prescribed by the Board or the ChiefExecutive Officer.

Section 7.7 Treasurer. The Treasurer shall have charge ofand supervision over and be
responsible for the funds, securities, receipts and disbursements of the Company, cause the
moneys and other valuable effects of the Company to be deposited in the name and to the credit
of the Company in such banks or trust companies or with such bankers or other depositories as
shall be selected in accordance with resolutions adopted by the Board; cause the funds of the
Company to be disbursed by checks or drafis upon the authorized depositories of the Company,
and cause to be taken and preserved proper vouchers for all moneys disbursed; render to the
proper Officers and to the Board and the Finance Committee or similar Committee, if any,
whenever requested, a statement of the financial condition of the Company and ofall his or her
transactions as Treasurer, cause to be kept at the principal executive offices of the Coinpany
correct books ofaccount of all its business and transactions; and, in general, perform all duties
incident to the office ofTreasurer and such other duties as are given to him or her by the
Operating Agreement or as may be assigned to him or her by the Board or the ChiefExecutive
Officer.

Section 7.8 Controller. The Controller shall be the chief accounting officer of the
Company; shall keep full and accurate accounts of all assets, liabilities, commitments, revenues,
costs and expenses, and other financial transactions of the Company in books belonging to the
Company, and conform them to sound accounting principles with adequate internal control; shall
cause regular audits of these books and records to be made; shall see that all expenditures are
made in accordance with procedures duly established, fiom time to time, by the Company; shall
render financial statements upon the request of the Board; and, in general, shall perform all the
duties ordinarily connected with the office of Controller and such other duties as may be
assigned to him or her by the Board or the ChiefExecutive Officer.
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Section 7.9 Assistant ecretaries Assistan T ers and Assistant Contmllers.
Assistant Secretaries, Assistant Treasurers and Assistant Controllers, when elected or appointed,
shall respectively assist the Secretary, the Treasurer and the Controller in the performance of the
respective duties assigned to such principal 015cers, and in assisting such principal Officer, each
ofsuch assistant Officers shall for such purpose have the powers of such principal Officer, and,
in case oF the absence, disability, death, resignation or removal from offic ofany principal
Officer, such principal Office's duties shall, except as otherwise ordered by the Board,
temporarily devolve upon such assistant Officer as shall be designated by the Board or the Chief
Executive Officer.

Section 7.10 Removal. Any 015cer or agent may be removed by the Board at any time
and for any reason. In addition, any Officer or agent appointed by the ChiefExecutive Olficer
may be removed by the ChiefExecutive Officer whenever, in his or her judgment, the best
interests of the Company would be served thereby. Any removal shall be without prejudice to the
contract rights, if any, of the person so removed.

Section 7.11 Vacancies. A newly created elected office and a vacancy in any elected
office because of death, resignation or removal may be filled by the Board. Any vacancy in any
office appointed by the ChiefExecutive Officer because ofdeath, resignation or removal may be
filled by the Chief Executive Otficer.

ARTICLE Vill

CONTRACTS, CHECKS, DRAFI'S, DEPOSITS AND PROXIES

Section 8.1 Contracts. The Board may authorize any 015cer or Officers, agent or
agents, to enter into any contract or execute and deliver any instrument in the name ofand on
behalfof the Company, and such authority may be general or confined to specific instances.

Section 8.2 Checks and Drafts. All checks, drafis or other orders for the payment of
money, issued in the name of the Company, shall be signed by such Officer or 015cers, agent or
agents of the Company and in such manner as shall from time to time be determined by the
Board or the ChiefExecutive Officer

Section 8.3 D12osits. All funds of the Company not otherwise employed shall be
deposited from time to time to the credit of the Company in such depositones as may be selected
by or under the authority of the Board.

Section 8.4 Proxies. Unless otherwise provided by the Board, the Chief Executive
Officer, the President or any Executive Vice President, Senior Vice President or Vice President
may from time to time appoint an attorney or attorneys or agent or agents of the Company, in the
name and on behalfof the Company, to cast the votes which the Company may be entitled to
cast as the holder of stock or other securities in any other entity, any ofwhose stock or other
securities may be held by the Company, at meetings of the holders of the stock or other securities
of such other entity, or to consent in writing, in the name of the Company as such holder, to any
action by such other entity, and may instruct the person or persons so appointed as to the manner
ofcasting such votes or giving such consent, and may execute or cause to be executed in the
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name and on behalfof the Company and under seal or otherwise, all such written proxies or
other instruments as he or she may deem necessary or proper in the premises.

ARTICLE IX

DISTRIBVTIONS

Distributions of assets shall be made on such basis and at such time as determined by the
Member.

ARTICLE X

MAINTENANCE OF BOOKS AND RECORDS, ETC.

Section 10.1 Books and Records. The Company shall maintain those books and records
required to be maintained by Section 57C-3-04 of the Act, along with such other books and
records as the Board or the Controller may determine from time to time. All such books and
records shall at all times be made available at the principal office of the Company and shall be
open to the reasonable inspection and examination by the Directors or their duly authorized
representatives during normal business hours.

Section 10.2 R rts to the North Camlina Secre of State. Pursuant to Section
S7C-2-23 of the Act, the Directors shall cause an annual report to be filed with the North
Carolina Secretary of State with respect to each Fiscal Year, which sets forth all of the
information as required under that section of the Act.

ARTICLE XI

INDEMNIFICATION

Section 11.1 In General. Any person who is or was serving as a Member, Director,
Officer, employee or agent of the Company or who, at the request of the Company, is or was
serving as a director, manager, officer, employee or agent of another corporation, limited liability
company, partnership, joint venture, trust or other enterprise or as a trustee or administrator
under an employee benefit plan, shall be indemnified by the Company, to the fullest extent
permitted by law, against (a) litigation expenses, including costs, expenses and reasonable
attorneys'ees incurred by any such person in connection with any threatened, pending or
completed action, suit or proceedings, whether civil, criminal, administrative or investigative,
whether formal or informal, and whether or not brought by or on behalfof the Company, arising
out of such person's status as such or such person's activities in any of the foregoing capacities,
(b) liability, including payments made by such person in satisfaction ofany judgment, money
decree, fine (including an excise tax assessed with respect to an employee benefit plan), penalty
or settlement for which such person may have become liable in any such action, suit or
proceeding, (c) payments made and personal liabilities reasonably incumxl in the authorized
conduct of the business of the Company or for the preservation of its business and its pmperty
and (d) reasonable costs, expenses aud attorneys'ees incurred by such person in connection
with the enforcement of the indemnification rights provided herein. Any Person who is or was
serving in any of the foregoing capacities for or on behalfof the Company shall be conclusively
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deemed to be doing or to have done so in reliance upon, and as consideration for, the
indemnification rights provided herein.

The rights of indemnification pmvided herein (which shall be deemed to be a contract
between any such person and the Company enforceable on the part of such person
notwithstanding any subsequent amendment or repeal of this Agreement) shall inure to the
benefit of the successors, estates or legal representatives ofany such Person and shall not be
exclusive ofany other rights to which such Person may be entitled apart from this Agreement, by
contract, resolution or otherwise.

ARTICLE XII

CESSATION OF MEMBERSHIP, DISSOLUTION, LIQUIDATION AND
TERMINATION

Section 12.1 Cessation ofMembershi . A Person shall cease to be a Member only
upon the assignment of such Person's entire Interest and as otherwise expressly provided in this
Agreement or the Company's Articles ofOrganization.

Section 12.2 Dissolution and Termination.

(a) The Company shall be dissolved and its affairs shall be wound up upon the first to.
occur ofany of the following events (an "Event ofDissolution"):

or
(i) the decision by the Board to dissolve, wind up and liquidate the Company;

(ii) the entry of a judicial dissolution pursuant to Section 57C-6-02 of the Act.

(b) An Event of'Bankruptcy affecting any Member or the transfer ofany Interests
shall not constitute an Event of Dissolution.

{c) Dissolution of the Company shall be effective on the effective date of the Event of
Dissolution, but the Company shall not terminate until the assets thereofhave been distributed in
accordance with the provisions of Section 12.5 hereof and all other pmvisions of the Act with
respect to the dissolution of a limited liability company have been complied with.
Notwithstanding the dissolution of the Company, prior to the tetmination of the Company, the
business, assets and affairs of the Company shall continue to be governed by this Agreement.

3 t 12.3 ~Li tdtl TEM .UP th f E t fht Itl
and plenary authority to effectuate the liquidation of the Company shall be vested in the Board or
a Person designated by the Board to effectuate the liquidation of the Company or if the Board
elects not to effectuate such liquidation and fails to designate a liquidator, such Person as is
*3 tMhplh M h lth T~Li idtl T t "l. Th Llq dM ET d hdlP
diligently to wind up the affairs of the Company, liquidate the assets of the Company in an
orderly and businesslike manner consistent with obtaining the fair value thereof and distribute
the assets of the Company in accordance with the provisions of Section 12.5 hereof. A
reasonable amount of time shall be allowed for the orderly liquidation of the assets of the
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Company and the discharge of liabilities to creditors so as to enable the Liquidating Trustee to
minimize the losses attendant upon such liquidation. Prior to such distribution of the Company's
assets, the Liquidating Trustee shall continue to exploit the rights, activities and properties of the
Company consistent with the sale or liquidation thereof, exercising in connection therewith all of
the power and authority of the Board as herein set forth.

Section 12.4 Accountin u n Dissolution and Termination. Upon the distribution of
the assets of the Company in accordance with the provisions ofSection 12.5 hereof, the
Liquidating Trustee shall cause the Company's accountants to make a full and pmper accounting
of the assets, liabilities and operations of the Company, as ofand through the date on which such
distribution occurs.

Section 12.5 Distribu on ofAssets.

(a) As expeditiously as possible after the occurrence ofan Event ofDissolution and
the liquidation of the assets of the Company, the assets of the Company, including the proceeds
ofany such liquidation, shall be applied and distributed in the following order ofpriority:

(i) First, all liabilities and obligations of the Company (including, without
limitation, loans from the Member) shall be paid to creditors of the Company or provided
for (whether by establishing reasonable reserves or otherwise as the Liquidating Trustee
shall reasonably deem appropriate); and

(ii) Second to the Member.

(b) The Liquidating Trustee shall have the authority to establish reasonable reserves
for the payment of liabilities and obligations of the Company or to otherwise provide for the
payment of Company liabilities and obligations as the Liquidating Trustee shall reasonably deem
appropriate (as aforesaid). All saleable assets of the Company may be sold in connection with
the liquidation of the Company at public or private sale and at such price and upon such terms as
the Liquidating Trustee, in its sole discretion, may deem advisable. The Member or any other
Related Person may purchase assets at such sale. The Liquidating Trustee shall determine, in its
sole discretion, which assets of the Company shall be liquidated through sale and which assets of
the Company shall be distributed in kind.

Section 12.6 Termination. Upon compliance with the foregoing distribution plan, the
Company shall cease to be such, and the Liquidating Trustee shall execute, acknowledge and
cause to be filed with the Secretary of State of the State ofNorth Carolina articles ofdissolution
of the Company.

ARTICLE XIII

MISCELLANEOUS

Section 13.1 Successors and Assi r Third P Beneficiaries. This Agreement shall
be binding upon and inure to the benefit of the Member and its legal representatives,
administratois, executors, successors and assigns. Except as set forth in Article XI, none of the
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provisions of this Agreement shall be for the benefit ofor enforceable by any Person not a party
hereto.

Section 13.2 Sole eratin A cement. This Agreement, together with the documents
expressly referred to herein, each as amended or supplemented, constitutes the sole operating
agreement of the Company.

Section 13.3 As~si ment. An assignee of a Member shall automatically become a
Member, provided the assignee cousents.

Section13.4 ChoiceofLaw Foiumand WaiverofJ TriaL ThisAgreementshallbe
construed in accordance with the laws of the State ofNorth Camlina, without regard to the
choice of laws rules thereof, and the obligations, rights and remedies of the Member hereunder
shall be determined in accordance with such laws. Any legal suit, action or proceeding against
any of the parties hereto arising out ofor relating to this Agreement shall only be instituted in
any federal or state court in North Camlina.

S I 33.3 I~It I . Ieh S th e*tite~ep p I, h
term stated in either the singular or the plural shall include the singular and the plural, and
pronouns stated in the masculine, the feminine or neuter gender shall include the masculine, the
feminine and the neuter.

Section 13.6 Captions. Captions contained in this Agreement are inserted only as a
matter ofconvenience and in no way define, limit or extend or otherwise affect the scope or
intent of this Agreement or any provision hereof.

S II l3.7 ~Shit If .yp I*I fp 'steep \, th spy tl f
such provision to any Person or circumstance, shall be held invalid, illegpd or unenforceable in
any jurisdiction, the validity, legality and enforceability of the remaining provisions of this
Agreement, or the application of such provision in jurisdictions or to Persons or circumstances
other than those to which it is held invalid, illegal or unenforceable shall not be affected thereby.

S tt 13.8 C~t~. Tl AS t yl I& I t~~,
each ofwhich shall be deemed an original but all ofwhich shall constitute one and the same
instrument.

Section 1349 Non-Waiver. No provision of this Agreement shall be deemed to have
been waived unless such waiver is contained in a written notice given to the party claiming such
waiver has occurred, provided that no such waiver shall be deemed to be a waiver of any other or
further obligation or liability of the party or parties in whose favor the waiver was given.

Section 13.10 Time Periods. In applying any provision of this Agreement which
requires that an act be done or not be done a specified number of days prior to an event or that an
act be done during a period of a specified number ofdays prior to an event, calendar days shall
be used, the day of the doing of the act shall be excluded, and the day of the event shall be
included.

C-97263079 03227.01 i 45 14
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S 0 13.ll K~ihh . A y0 9 yDyh . h Ih I thd 0P am&,
may resign at any time by giving written notice of such resignation to the Board, the Chairman of
the Board or the Secretary, and such resignation shall be deemed to be effective when
communicated unless the notice specifies a later effective date. No formal action shall be
required on behalfof the Company to make any such resignation effective.

ARTICLE XIV

AMENDMENTS

Section 14.1 Angndment. Except as required by law or as otherwise provided in the
Articles of Organization or in this Agreement, this Agreement may be amended or repealed and a
new Agreement may be adopted only by the Member.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the undersigned has executed this Agreement as of the date
set forth on the first page of this Agreement.

DUKE ENERGY CORPORATION

By:
ert T. Lucas III, Assistant Secretary

C-972630v9 03227.01145 16



EXHIBIT E
1 of 2

Actual Proforma

UTILITY PLANT

Utility Plant (101‐106,114) 38,584,961,375$                      38,584,961,375$                     

Construction Work in Progress (107) 2,802,351,763                           2,235,956,363                           (A) 5,038,308,126                          

Total Utility Plant 41,387,313,138                         2,235,956,363                           43,623,269,501                        

(Less) Accum. Prov. for Depr. Amort. Depl. (108, 110, 111, 115) 15,641,983,961                         15,641,983,961                        

Net Utility and Plant 25,745,329,177                         2,235,956,363                           27,981,285,540                        

Nuclear Fuel in Process of Ref., Conv., Enrich., and Fab (120.1) 353,943,652                              353,943,652                             

Nuclear Materials and Assemblies ‐ Stock Account (120.2) 14,599,146                                14,599,146                               

Nuclear Fuel Assemblies in Reactor (120.3) 1,158,802,565                           1,158,802,565                          

Spent Nuclear Fuel (120.4) 652,248,802                              652,248,802                             

(Less) Accum. Provision for Amort. of Nuclear Fuel Assemblies (120.5) 1,356,096,941                           1,356,096,941                          

Net Nuclear Fuel 823,497,225                              ‐                                              823,497,224                             

Total Net Utility Plant 26,568,826,402                        2,235,956,363                           28,804,782,764                       

Utility Plant Adjustments (116) 1,012,652                                  1,012,652                                 

OTHER PROPERTY & INVESTMENTS ‐                                             

Non Utility Property (121) 117,487,390                              117,487,390                             

(Less) Accum. Prov. for Depr. and Amort. (122) 39,014,048                                39,014,048                               

Investment in Subsidiary Companies (123.1) 254,251,019                              254,251,019                             

Other Investments (124) 94,370                                        94,370                                       

Other Special Funds (128) 4,126,489,499                           4,126,489,499                          

    Total Other Property and Investments 4,459,308,230                           ‐                                              4,459,308,230                          

CURRENT AND ACCRUED ASSETS ‐                                             

Cash (131) 3,060,920                                   3,060,920                                  

Working Funds (135) 300,000                                      300,000                                     

Temporary Cash Investments (136) ‐                                              ‐                                             

Notes Receivable (141) (9,238,443)                                 (9,238,443)                                

Customer Accounts Receivable (142) 33,228,941                                33,228,941                               

Other Accounts Receivable (143) 114,829,191                              114,829,191                             

(Less) Accum. Prov. for Uncollectible Account ‐ Credit (144) 2,053,029                                   2,053,029                                  

Note Receivable from Associated Companies (145) ‐                                              ‐                                             

Accounts Receivable from Associated Companies (146) 123,629,479                              123,629,479                             

Fuel Stock (151) 220,812,047                              220,812,047                             

Plant Material and Operating Supplies (154) 712,219,210                              712,219,210                             

Other Materials and Supplies (156) 85,117                                       

Allowances (158.1 and 158.2) 28,329,177                                28,329,177                               

Store Expenses Undistributed (163) 47,168,987                                47,168,987                               

Prepayments (165) 36,710,264                                36,710,264                               

Interest and Dividends Receivable (171) ‐                                              ‐                                             

Rents Receivable (172) 181,284                                      181,284                                     

Accrued Utility Revenue (173) 1                                                  1                                                 

Miscellaneous Current and Accrued Assets (174) 7,000,000                                   7,000,000                                  

Derivative Instrument Assets Hedges (176) 1,792,655                                  

    Total Current and Accrued Assets 1,318,055,803                           ‐                                              1,316,178,029                          

DEFERRED DEBITS ‐                                             

Unamortized Debt Expenses (181) 54,824,764                                54,824,764                               

Other Regulatory Assets (182.3) 2,719,679,387                           2,719,679,387                          

Preliminary Survey and Investigation Charges (183) 14,712,413                                14,712,413                               

Clearing Accounts (184) 372,254                                      372,254                                     

Temporary Facilities (185) 1,268                                         

Miscellaneous Deferred Debits (186) 1,334,721,084                           1,334,721,084                          

Unamortized Loss on Reaquired Debt (189) 62,269,763                                62,269,763                               

Accumulated Deferred Income Taxes (190) 2,458,891,576                           2,458,891,576                          

Total Deferred Debits 6,645,472,509                           ‐                                              6,645,471,241                          

    Total Assets 38,992,675,596$                      2,235,956,363$                        41,226,752,916$                     

Notes

Detail amounts may not add to totals shown due to rounding.

(A) Balance of debt issuance proceeds will be used to retire scheduled maturities of long‐term debt in 2016, 2017, 2018, and 2019 and to fund construction work‐in‐progress.

DUKE ENERGY CAROLINAS

UNCONSOLIDATED BALANCE SHEET 

March 31, 2018

Title of Account (a)

Proforma

Adjustments
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EXHIBIT E
2 of 2

Proforma

Actual Adjustments Proforma

PROPRIETARY CAPITAL ‐                                             

Other Paid In Capital (208‐211) 3,725,067,453$                         3,725,067,453$                        

Retained Earnings (215, 215.1, 216) 7,715,430,310                           7,715,430,310                          

Unappropriated Undistributed Subsidiary Earnings (216.1) 4,810,163                                   4,810,163                                  

Accumulated Other Comprehensive Income (219) (6,523,173)                                 (6,523,173)                                

    Total Proprietary Capital 11,438,784,752                        ‐                                              11,438,784,753                       

LONG‐TERM DEBT ‐                                             

Bonds (221) 9,709,647,708                           2,250,000,000                           (A) 11,959,647,708                        

Advances from Associated Companies (223) 300,000,000                              300,000,000                             

Other Long Term Debt (224) 248,607,460                              248,607,460                             

(Less) Unamortized Discount on LT Debt (226) 22,075,124                                22,075,124                               

    Total Long Term Debt 10,236,180,045                        2,250,000,000                           12,486,180,044                       

OTHER NONCURRENT LIABILITIES ‐                                             

Obligations Under Capital Leases (227) 55,605,867                                (9,819,971)                                 45,785,896                               

Accumulated Provision for Property Insurance (228.1) 102,940,408                              102,940,408                             

Accumulated Provision for Injuries and Damages (228.2) 489,514,881                              489,514,881                             

Accumulated Provision for Pensions and Benefits (228.3) 88,810,644                                88,810,644                               

Accumulated Miscellaneous Operating Provisions (228.4) 5,761,848                                   5,761,848                                  

Accumulated Provision for Rate Refund (229) 61,026,498                               

LT Portion of Derivative Instrument Liabilities ‐ Hedges 5,785,339                                   5,785,339                                  

Asset Retirement Obligations (230) 3,598,655,275                           3,598,655,275                          

    Total Other NonCurrent Liabilities 4,408,100,761                           (9,819,971)                                 4,337,254,291                          

CURRENT AND ACCRUED LIABILITIES ‐                                             

Accounts Payable (232) 692,964,240                              692,964,240                             

Notes Payable to Associated Companies (233) 44,993,000                                44,993,000                               

Accounts Payable to Associated Companies (234) 337,591,613                              337,591,613                             

Customer Deposits (235) 122,272,858                              122,272,858                             

Consolidated Taxes Accrued 82,413,029                                82,413,029                               

Interest Accrued (237) 143,384,773                              143,384,773                             

Tax Collections Payable (241) 8,859,378                                   8,859,378                                  

Miscellaneous Current and Accrued Liabilities (242) 205,505,608                              205,505,608                             

Obligations Under Capital Leases ‐ Current (243) 4,223,666                                   (4,223,666)                                 ‐                                             

Derivative Instrument Liabilities ‐ Hedges (245) 8,645,962                                   8,645,962                                  

(Less) LT Portion of Derivative Instrument Liabilities ‐ Hedges 5,785,339                                   5,785,339                                  

    Total Current and Accrued Liabilities 1,645,068,789                           (4,223,666)                                 1,640,845,122                          

DEFFERED CREDITS ‐                                             

Customer Advances for Construction (252) 500,000                                      500,000                                     

Accumulated Deferred Investment Tax Credits (255) 231,073,752                              231,073,752                             

Other Deferred Credits (253) 599,120,205                              599,120,205                             

Other Regulatory Liabilities (254) 4,479,140,321                           4,479,140,321                          

Accumulated Deferred Income Taxes Oth Property (282) 4,152,158,683                           4,152,158,683                          

Accum Deferred Income Tax Other (283) 1,802,548,288                           1,802,548,288                          

Total Deferred Credits 11,264,541,249                        ‐                                              11,264,041,249                       

    Total Liabilities and Other Credit 38,992,675,596                        2,235,956,363$                        41,167,105,459$                     

Notes

Detail amounts may not add to totals shown due to rounding.

DUKE ENERGY CAROLINAS

UNCONSOLIDATED BALANCE SHEET 

March 31, 2018

Title of Account (a)

(A) Balance of debt issuance proceeds will be used to retire scheduled maturities of long‐term debt in 2016, 2017, 2018, and 2019 and to fund construction work‐in‐progress.
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EXHIBIT F-1
1 of 1

Title of Account
UTILITY OPERATING INCOME

Operating Revenues (400) 1,768,390,556$          
Operating Expenses

Operation Expenses (401) 767,885,312               
Maintenance Expenses (402) 129,109,063               
Depreciation Expenses (403) 251,605,541               
Amortization and Depletion of Utility Plant (404-405) 16,134,559                 
Regulatory Debits 29,698,007                 
(Less) Regulatory Credits 16,507,759                 
Taxes Other Than Income Taxes (408.1) 70,956,321                 
Income Taxes Federal (409.1) 11,241,900                 
Income Tax - Other (409.1) 4,331,913                  
Provision for Deferred Income Taxes 235,557,560               
(Less) Provision for Deferred Income Tax Credit 157,638,927               
Investment Tax Credit Adjustment Net (411.4) (1,314,658)                 
(Less) Gains from Disposition of Allowances 40,000                       

    Total Utility Operating Expenses 1,341,018,832            
        Net Utility Operating Income 427,371,724               

Other Income and Deductions
Costs and Exp. of Merchandising Job and Contract Work (416) 54,255                       
Revenues from Nonutility Operations (417) 4,470,734                  
Expenses of Nonutility Operations (417.1) 4,576,927                  
Non Operating Rental Income (418) (727,939)                    
Equity in Earnings of Subsidiary Companies (418.1) 5,580,008                  
Interest and Dividend Income (419) 644,775                     
Allowance for Other Funds Under Construction (419.1) 21,440,291                 
Miscellaneous Nonoperating Income 2,209,065                  

    Total Other Income 28,985,751                 
Other Income Deductions

Loss on Disposition of Property (421.2) 236,050                     
Miscellaneous Amortization (425) 2,495                         
Donations (426.1) 2,162,429                  
Life Insurance (426.2) (14,397)                      
Penalties (426.3) 18                              
Exp. For Certain Civic, Political and Related Activity (426.4) 1,057,794                  
Other Deductions (426.5) 29,598,944                 

    Total Other Income Deductions 33,043,333                 
Taxes Applic. to Other Income and Deductions

Taxes Other than Income Taxes (408.2) 896,095                     
Income Taxes - Federal (409.2) (5,838,354)                 
Income Tax Non Utility (409.2) (964,600)                    
Provision for Deferred Income Taxes (410.2) 7,980,169                  
Provision for Deferred Income Tax Credit (411.2) (4,431,279)                 
Total Taxes on Other Income and Deductions (2,357,969)                 

    Net Other Income and Deductions (1,699,614)                 
Interest Charges

Total Interest on Long - Term Debt (427) 110,184,088               
Amortization of Debt Discount and Exp (428) 1,436,037                  
Amortization of Loss on Reaquired Debt (428.1) 1,610,269                  
Interest on Debt to Associated Companies (430) 3,086,419                  
Other Interest Expense (431) (3,490,215)                 
(Less) Allowance for Borrowed Funds Used During Construction - CR(432) 9,495,889                  
Net Interest Charges 103,330,709               

    Net Income 322,341,401$             

Notes

Detail amounts may not add to totals shown due to rounding.

DUKE ENERGY CAROLINAS
UNCONSOLIDATED INCOME STATEMENT

Three Months Ending March 31, 2018

This schedule represents the actual income statement for three months. No proforma adjustments were 
calculated.
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EXHIBIT F-2
1 of 1

Title of Account
UTILITY OPERATING INCOME

Operating Revenues (400) 7,315,231,033$         
Operating Expenses

Operation Expenses (401) 3,096,135,960           
Maintenance Expenses (402) 627,274,061              
Depreciation Expenses (403) 984,369,327              
Amortization and Depletion of Utility Plant (404-405) 52,750,296                
Regulatory Debits 115,028,712              
(Less) Regulatory Credits 18,197,499                
Taxes Other Than Income Taxes (408.1) 277,321,324              
Income Taxes Federal (409.1) 212,429,582              
Income Tax - Other (409.1) 19,575,054                
Provision for Deferred Income Taxes 1,418,857,415           
(Less) Provision for Deferred Income Tax Credit 1,031,927,861           
Investment Tax Credit Adjustment Net (411.4) (5,298,340)                 
(Less) Gains from Disposition of Allowances (219,459)                    

    Total Utility Operating Expenses 5,748,537,489           
        Net Utility Operating Income 1,566,693,543           

Other Income and Deductions
Costs and Exp. of Merchandising Job and Contract Work (416) 25,596                       
Revenues from Nonutility Operations (417) 21,881,794                
Expenses of Nonutility Operations (417.1) 19,495,926                
Non Operating Rental Income (418) (2,964,090)                 
Equity in Earnings of Subsidiary Companies (418.1) 12,786,546                
Interest and Dividend Income (419) 1,550,841                  
Allowance for Other Funds Under Construction (419.1) 105,820,147              
Miscellaneous Nonoperating Income 29,319,670                
Gain On Disposal Of Property 947,292                     

    Total Other Income 149,820,678              
Other Income Deductions

Loss on Disposition of Property (421.2) 228,606                     
Miscellaneous Amortization (425) 9,979                         
Donations (426.1) 4,083,062                  
Penalties (426.3) 3,870,703                  
Exp. For Certain Civic, Political and Related Activity (426.4) 3,470,140                  
Other Deductions (426.5) 48,777,937                

    Total Other Income Deductions 60,440,427                
Taxes Applic. to Other Income and Deductions

Taxes Other than Income Taxes (408.2) 3,590,612                  
Income Taxes - Federal (409.2) 7,925,742                  
Income Tax Non Utility (409.2) 929,426                     
Provision for Deferred Income Taxes (410.2) 32,806,720                
Provision for Deferred Income Tax Credit (411.2) (5,431,647)                 
Total Taxes on Other Income and Deductions 39,820,853                

    Net Other Income and Deductions 49,559,397                
Interest Charges

Total Interest on Long - Term Debt (427) 429,551,254              
Amortization of Debt Discount and Exp (428) 5,670,223                  
Amortization of Loss on Reaquired Debt (428.1) 6,494,805                  
Interest on Debt to Associated Companies (430) 6,738,726                  
Other Interest Expense (431) (2,023,488)                 
(Less) Allowance for Borrowed Funds Used During Construction - CR(432) 44,925,700                
Net Interest Charges 401,505,820              

    Net Income 1,214,747,120$         

Notes

Detail amounts may not add to totals shown due to rounding.

DUKE ENERGY CAROLINAS
UNCONSOLIDATED INCOME STATEMENT
Twelve Months Ending December 31, 2017

This schedule represents the actual income statement for nine months. No proforma adjustments were 
calculated.
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EXHIBIT G
1 of 2

Net Cash Flow from Operating Activities:
     Net Income 322,341,401$         
     Noncash Charges ( Credits ) to Income:  
          Depreciation and Depletion 251,605,541
          Amortization of primarily nuclear fuel 91,455,614

 Provision for Rate Refund 61,026,498
          Contributions to Qualified Pensions (45,625,440)
          Deferred Income Taxes ( Net ) 81,467,511
          Investment Tax Credit Adjustment ( Net ) (1,314,658)
          Net ( Increase ) Decrease in Receivables 22,753,473
          Net ( Increase ) Decrease in Inventory (8,083,786)
          Net ( Increase ) Decrease in Allowances Inventory 10,365,746
          Net  Increase (  Decrease ) in Payables and Accrued Exp (255,004,649)
          Net ( Increase ) Decrease in Other Regulatory Assets (14,791,604)
          Net  Increase (  Decrease ) in Other Regulatory Liabilities (25,444,570)
          ( Less )  AFUDC Equity Component 21,440,291
          ( Less )  Undistributed Earnings from Sub Companies 0

 Impairment Charges 13,378,965
          Payments for asset retirement obligations (55,024,789)
          Accrued pension and other post-retirement benefit costs 922,245
          Other:  Net (Provide details in footnote) (78,077,609)

     Net Cash Provided by ( Used in ) Oper Activities 350,509,598

Cash Flows from Investment Activities:
     Construction and Acquisition of Plant ( including land ): net of AFDC

          Gross Additions to Utility Plant ( less nuclear fuel ) (623,771,766)
          Gross Additions to Nuclear Fuel (19,105,887)
          ( Less ) AFUDC Equity Component (21,440,291)
          Other:  Net (Provide details in footnote) 0
          Cash Outflows for Plant (621,437,362)

     Investments in and Advances to Assoc. and Sub Companies 0
     Contributions and Advances from Assoc. and Sub Companies 0
     Purchase of Investment Securities (493,711,866)
     Proceeds from Sales and Investment Securities 493,711,866
          Other:  Net (Provide details in footnote) (22,625,569)

     Net Cash Provided by ( Used in ) Investing Activities (644,062,931)

Cash Flows from Financing Activities:
     Proceeds from Issuance of:
          Long-term Debt 997,050,000
          Other: (6,657,473)

          Cash Provided by Outside Sources 990,392,527

     Payments for Retirement of:
          Long-term Debt (401,022,300)

     Net Increase (Decrease) in Intercompany Notes (58,638,000)
     Distributions to Parent (250,000,000)

     Net Cash Provided by ( Used in ) Financing Activities 280,732,227

     Net Increase ( Decrease ) in Cash and Cash Equivalents (12,821,106)
     Cash and Cash Equivalents at Beginning of Period 16,182,026
     Cash and Cash Equivalents at End of Period 3,360,920

DUKE ENERGY CAROLINAS
STATEMENT OF CASH FLOWS

Three Months Ending March 31, 2018
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EXHIBIT G
2 of 2

BALANCE - December 31, 2017 7,527,852,813$    
Add - Net Income 322,341,401
Less - Dividends to Parent (250,000,000)
Add - Approp. Retained Earnings-Amort. Reserve 115,236,096
BALANCE - March 31, 2018 7,715,430,310$    

DUKE ENERGY CAROLINAS
STATEMENT OF RETAINED EARNINGS
Three Months Ending March 31, 2018
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EXHIBIT  H
1 of 1

DUKE ENERGY CAROLINAS
UNCONSOLIDATED STATEMENTS OF CAPITALIZATION 

Three Months Ending March 31, 2018
(Dollars in Thousands)

Proforma
March 31 Percent Percent 

2018 of Total Proforma Amount of Total
MEMBERS' EQUITY

Accumulated Other Comprehensive Income  . . . . . . . . . . . . . . . . . . . . . . . .  (6,523,173)$              -$                     (6,523,173)$              
Member's Equity . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  11,445,307,925        (A) 11,445,307,925        

                Total members' equity  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  11,438,784,752        52.6 -                       11,438,784,752        47.7

LONG-TERM DEBT   (A)
Rate Year Due

First and refunding mortgage bonds  . . . . . . . .  5.10% 2018 300,000,000              (300,000,000)       (C) -                             
7.00% 2018 500,000,000              (500,000,000)       (C) -                             
4.30% 2020 450,000,000              (450,000,000)       (C) -                             
3.90% 2021 500,000,000              (500,000,000)       (C) -                             
2.50% 2023 500,000,000              500,000,000              
3.05% 2023 500,000,000              (B) 500,000,000              
2.95% 2026 600,000,000              600,000,000              
8.95% 2027 9,647,707                  9,647,707                  
6.00% 2038 500,000,000              500,000,000              
6.05% 2038 600,000,000              600,000,000              
5.30% 2040 750,000,000              750,000,000              
4.25% 2041 650,000,000              650,000,000              
4.00% 2042 650,000,000              650,000,000              
3.75% 2045 500,000,000              500,000,000              
3.88% 2046 500,000,000              500,000,000              
3.70% 2047 550,000,000              550,000,000              
3.95% 2048 500,000,000              (B) 500,000,000              

4,000,000,000     (D) 4,000,000,000           
  Pollution-control series, 2006 . . . . . . . . . . . . .  4.38% 2031 71,605,000                71,605,000                

4.38% 2031 71,595,000                71,595,000                
  Pollution-control series, 2008 . . . . . . . . . . . . .  4.63% 2040 50,000,000                50,000,000                

4.63% 2040 50,000,000                50,000,000                

      Total mortgage and pollution control bonds   . . . . . . . . . . . . . . . . . . 8,802,847,707           2,250,000,000     11,052,847,707        

  Senior Debt 6.10% 2037 500,000,000              500,000,000              
6.00% 2028 300,000,000              300,000,000              
6.45% 2032 350,000,000              350,000,000              

      Total senior debt   . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  1,150,000,000           -                       1,150,000,000           

  Money Pool  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  300,000,000              300,000,000              
  Other long-term debt instruments     . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,407,460                  5,407,460                  
  Unamortized debt discount and premium, net  . . . . . . . . . . . . . . . . . . . . . . (22,075,124)              (22,075,124)              
           Total unconsolidated  long-term debt . . . . . . . . . . . . . . . . . . . . . . . 10,236,180,044        2,250,000,000     12,486,180,044        

  Obligation under capital lease . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 59,829,534                (14,043,637)         45,785,897                
           Total unconsolidated  long-term debt and capital leases . . . . . . .  10,296,009,578        47.4 2,235,956,363     12,531,965,941        52.3

TOTAL DE CAROLINAS CAPITALIZATION  . . . . . . . . . . . . . . . . . . . . . . . . 21,734,794,330$      100.0 2,235,956,363$   23,970,750,693$      100.0

 
Notes
(A) No proforma adjustments were calculated for Member's Equity (e.g. net income additions).
(B) Bonds issued in March 2018 were used to repay at maturity $300M, 5.10% FMB, pay down short-term debt, and for general corporate purposes
(C) Amounts reflect the maturity of long-term debt in 2018, 2019, 2020, and 2021.
(D) Represents the total amount of financing requested per this application.
Detail amounts may not add to totals shown due to rounding.
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